
10. Conditions to the Merier.

The Merger Agreement provides that the respective obligations ofArch, Merger
Subsidiary, MobileMedia and Communications to effect the Merger are subject to the satisfaction
or waiver ofeach of the following conditions: (i) the stockholders of Arch will have approved the
proposals necessary to consummate the Merger; (ii) no statute, rule, order, decree or regulation
will have been enacted or promulgated by any foreign or domestic governmental entity that
prohibits the consummation of the transactions contemplated thereby and all consents, orders and
approvals from all governmental entities and other persons or entities identified by
Communications and Arch will have been obtained and will be in effect; (iii) there will be no order
or injunction of a foreign or United States federal or state court or other governmental authority
ofcompetent jurisdiction in effect precluding, restraining, enjoining or prohibiting consummation
of the transactions contemplated by the Merger Agreement; (iv) the expiration or early
termination of any waiting period under the HSR Act will have occurred; (v) (1) the FCC shall
have issued an order (the "FCC Grant") both (A) consenting to the transfer of the Debtors' FCC
licenses and, to the extent requested by the parties, to the transfer of Arch's FCC licenses without
any conditions that would result in a material adverse effect to Arch or the Debtors and (B)
terminating the pending FCC hearing without any findings or conclusions (x) that are materially
adverse to the Reorganized Debtors or that would have a material adverse effect on the use of the
Debtors' FCC licenses by the Reorganized Debtors following the Effective Date, or (y) that
impose any material monetary forfeiture on the Debtors or the Reorganized Debtors or retain
jurisdiction to impose any material monetary forfeitures in the future on Arch or the Reorganized
Debtors based on the activities of the Debtors prior to the Effective Date; and (2) either (A) the
FCC Grant has become a Final Order (as defined below) or (B) any condition or conditions under
Arch's financing agreements related to the Merger to the effect that the FCC Grant shall have
become a Final Order (or any condition or conditions therein having a substantially similar effect)
shall have been satisfied or, if not satisfied, Arch's lenders shall have waived any such condition or
conditions (or any such condition or conditions having a substantially similar effect); (vi) the
Registration Statement has been declared effective and no stop order with respect thereto will be
in effect; (vii) the Arch Common Shares to be issued as contemplated by the Plan and the Merger
Agreement will have been approved for quotation on the Nasdaq National Market; (viii) (1) the
Confirmation Order, in a form reasonably satisfactory to Arch, MobileMedia and Communications
shall have been entered by the Bankruptcy Court; and (2) either (i) the Confirmation Order shall
have become a Final Order (as defined below) or (ii) any condition or conditions under Arch's
financing agreements related to the Merger to the effect that the Confirmation Order shall have
become a Final Order (or any condition or conditions therein having a substantially similar effect)
shall have been satisfied or, ifnot satisfied, waived; (ix) no action, suit or proceeding will be
pending or threatened by any governmental entity challenging the validity of the actions taken by
Arch, Communications or any of their respective subsidiaries in connection with the confirmation
of the Plan; (x) the Effective Date will have occurred; and (xi) the 5tOck Plan Shares to be issued
as contemplated by the Merger Agreement will be so issued and distributed pursuant to the
exemption from registration under the Securities Act provided by section 1145 of the Code, will
be freely tradeable by holders thereof who are not then affiliates of Arch or "underwriters" under
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the Securities Act or section 1145(b)(1) of the Code and, except for certificates issuable to such
, affiliates or underwriters, will be represented by certificates bearing no restrictive legend.

The parties have agreed that the FCC Grant shall have become a "Final Order"
when no request for a stay is pending, no stay is in effect and any deadline for filing such a request
that may be designated by statute or regulation is past; no petition for rehearing or reconsideration
or application for review is pending and the time for filing any such petition or application is
passed; the FCC does not have the action or decision under reconsideration on its own motion
and the time for initiating any such reconsideration that may be designated by statute or rule has
passed; and no appeal is pending or in effect and any deadline for filing any such appeal that may
be designated by statute or rule has passed. The parties have further agreed that the Confirmation
Order shall become a "Final Order" when it has been in full force and effect for eleven days
without any stay or material modification or amendment thereof, and when the time.to appeal or
petition for certiorari designated by statute or regulation has expired and no appeal or petition for
certiorari is pending or, if an appeal or petition for certiorari has been timely filed or taken, the
order or judgment of the tribunal has been affirmed (or such appeal or petition has been dismissed
as moot) by the highest court (or other tribunal having appellate jurisdiction over the order or
judgment) to which the order was appealed or the petition for certiorari has been denied, and the
time to take any further appeal or to seek further certiorari designated by statute or regulation has
expired.

The obligation of Arch to consummate the transactions to be performed by Arch in
connection with the Merger is subject to the satisfaction, or waiver by Arch, of the following
conditions: (i) the representations and warranties ofMobileMedia and Communications contained
in the Merger Agreement, which representations and warranties will be deemed not to include any
qualification or limitation with respect to materiality, will be true and correct as of the Effective
Date, with the same effect as though such representations and warranties were made as of the
Effective Date, except where the matters in respect of which such representations and warranties
are not true and correct would not in the aggregate have a material adverse effect on the
businesses, assets (including licenses, franchises and other intangible assets), financial condition,
operating income and prospects of the Debtors, taken as a whole; (ii) each ofMobileMedia and
Communications will have performed or complied with its respective material agreements and
covenants required to be performed or complied with under the Merger Agreement as ofor prior
to the Effective Date in all material respects; (iii) there will not have occurred between the date of
the Merger Agreement and the Effective Date an event that has had a material adverse effect on
the businesses, assets (including licenses, franchises and other intangible assets), financial
condition, operating income and prospects of the Debtors taken as a whole; (iv) MobileMedia and
Communications will have delivered to Arch a certificate (without qualification as to knowledge
or materiality or otherwise) to the effect that the preceding conditions are satisfied in all respects;
and (v) after each of the Registration Statement and the Proxy Statement (as each such term is
defined in the Merger Agreement) has been declared effective, each of the Rights Offering and the
Arch Stockholder Rights Offering will have expired and Arch will have received aggregate
proceeds therefrom (and/or from the closings contemplated by the Standby Purchase

;;OD:'\I.~·PCDOCS :>'"EWYOR.K84081 1

------.._-_..__ ..._----

-49-



Commitments) of at least $217 million.

The obligations ofCommunications and MobileMedia to consummate the
transactions to be performed by them in connection with the Merger is subject to the satisfaction,
or waiver by Communications and MobileMedia, of the following conditions: (i) the
representations and warranties of Arch contained in the Merger Agreement, which representations
and warranties will be deemed not to include any qualification or limitation with respect to
materiality, will be true and correct as of the Effective Date, with the same effect as though such
representations and warranties were made as of the Effective Time, except where the matters in
respect of which such representations and warranties are not true and correct would not in the
aggregate have a material adverse effect on the businesses, assets (including licenses, franchises
and other intangible assets), financial condition, operating income and prospects of Arch and its
subsidiaries, taken as a whole; (ii) Arch will have performed or complied with its material
agreements and covenants required to be performed or complied with under the Merger
Agreement as of or prior to the Closing in all material respects; (iii) there will not have occurred
between the date of execution of the Merger Agreement and the Effective Date an event that has
had material adverse effect on the businesses, assets (including licenses, franchises and other
intangible assets),·financial condition, operating income and prospects of Arch and its subsidiaries,
taken as a whole; (iv) Arch's "poison pill" rights plan will not have been triggered; and (v) Arch
will have delivered to Communications and MobileMedia a certificate (without qualification as to
knowledge or materiality or otherwise) to the effect that such conditions are satisfied in all
respects.

11. Termination.

The Merger Agreement provides that Arch and Communications may terminate
the Merger Agreement prior to the Effective Date only as follows: (a) Arch and Communications
may terminate the Merger Agreement by mutual written consent; (b) either Arch or
Communications may terminate the Merger Agreement by giving written notice to the other in the
event the other is in breach (i) of its representations and warranties contained in the Merger
Agreement, which representations and warranties will be deemed not to include any qualification
or limitation with respect to materiality, except where the matters in respect of which such
representations and warranties are in breach would not in the aggregate have a material adverse
effect on the business, assets (including licenses, franchises and other intangible assets), financial
condition, operating income and prospects of such party and its respective subsidiaries, taken as a
whole, or (ii) in respect of its material covenants or agreements contained in the Merger
Agreement, and in either case such breach is not remedied within 20 business days of delivery of
such written notice thereof (which notice will specify in reasonable detail the nature of such
breach); (c) 0) after Mal ch 31, 1999, AI ch ma~ terminate the Mer ger Ag! eement by ... ritten
notice to Communications if the Confirmation Order has not been eltteled by the DanklUptcy
Court on or prior to such date (unless such failure results primarily £1 om a breach b~ Arch ofan~

lepresentation, ... andut} or cotenant contained in the Mel gel Agleelnent) or (ii) after June 30,
1999, Arch may terminate the Merger Agreement by giving written notice to Communications if
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the Merger will not have occurred on or before such date (unless the failure results primarily from
a breach by Arch ofany representation, warranty or covenant contained in the Merger
Agreement)~(d)(i) after Mm ch 31, 1999, Conuuanications ma') telllhnate the MergeI AgI eel11ent
by WI ine" notice to AI ch if the Confirmation 01 del has not been entered by the Bmrlaapt" Court
on 01 pI iOI to such date (aluess the fAilal e Iesalts pI imar ii, from a bl each by Conllnanicatiol1s of
any leplesentation; wanarIty or COvenant contained in the Mergel- Agleement) or (ii) after June
30, 1999, Communications may terminate the Merger Agreement-by giving written notice to Arch
if the Merger will not have occurred on or before such date (unless the failure results primarily
from a breach by Communications ofany representation, warranty or covenant contained in the
Merger Agreement)~ (e) Communications may terminate the Merger Agreement ifit has decided
to pursue a Communications Superior Proposal (as defined in the Merger Agreement) by giving
written notice to Arch, provided that on or before such tennination Communications will have
paid the Breakup Fee to Arch (as defined in Section IV.P 12)~ (f) Communications may terminate
the Merger Agreement by giving written notice to Arch if (i) the Arch Board does not issue the
Arch Recommendation prior to the Special Meeting or withdraws or amends in a manner adverse
to Communications the Arch Recommendation or otherwise materially breaches its obligations
with respect to soliciting proxies from its stockholders for approval of the two necessary
shareholder proposals to be considered at a special shareholder meeting or (ii) at this meeting
either of the two necessary shareholder proposals is not approved by the requisite vote of Arch's
stockholders; (g) Arch may terminate the Merger Agreement by giving written notice to
Communications if Communications or any of its subsidiaries files either an amendment to the
Plan in a manner that is in violation of the Merger Agreement or files any other plan of
reorganization.

If any party terminates the Merger Agreement, all obligations ofArch and
Communications thereunder will generally terminate without any liability of any party to any other
party, except for any liability of any party for willful or intentional breaches of the Merger
Agreement, and except for Communications's obligation to pay the Breakup Fee to Arch (as
defined in Section IV 0.12), if applicable, and Arch's obligation to pay the Breakup Fee to
Communications (as defined in Section IV.D 12), if applicable, which will survive any such
termination.

12. Effect of Termination· Payment ofFees.

Pursuant to the terms of the Merger Agreement, on August 20, 1998,
Communications filed the Initial Merger Motion seeking approval of the Bankruptcy Court for the
breakup fees and the no solicitation provisions of the Merger Agreement. The Initial Merger
Motion also sought Bankruptcy Court approval for the Debtors' agreement to pay Arch $500,000
in partial reimbursement of Arch's expenses incurred in connection with the negotiation and
execution of the Merger Agreement. The relief requested in the Initial Merger Motion was
granted by the Bankruptcy Court at a hearing held on September 4, 1998 and lhe n~btors paid
Arch $500,000 on September 10, 1998.
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The Merger Agreement provides that in the event that (i) Arch terminates the
Merger Agreement as a result ofa material breach of a representation, warranty or covenant by
Communications or as a result of the failure of the Confirmation Order to be entered on a timely
basis due to the failure of the holders ofClaims in Classes 4, 5 or 6 to vote in favor of the Plan, or
due to the withdrawal or amendment of the Plan, or the filing ofany other plan of reorganization
by Communications, in either case without Arch's consent, (ii) Communications sells or otherwise
transfers other than to Arch all or any substantial portion of its assets as part ofa sale approved
pursuant to section 363 of the Code, or (iii) Communications has terminated the Merger
Agreement in connection with a Company Superior Proposal (as defined in the Merger
Agreement) (each of the foregoing being a "Breakup Event"), and at the time of any such Breakup
Event Arch is not in material breach of any material covenant or obligation required to be
performed by Arch thereunder at or before such time, and is not in breach of its representations
and warranties contained in the Merger Agreement (except where the matters in respect of which
such representations and warranties are in breach would not in the aggregate have a material
adverse effect on Arch), then Communications will pay to Arch as promptly as practicable after
demand therefor (but in no event later than the third business day thereafter) $25.0 million, (the
"Breakup Fee to Arch").

In the event that Communications terminates the Merger Agreement as the result
of Arch being in material breach of its representations, warranties and covenants, the failure of the
Arch Board to recommend to its shareholders proposals for the increase in Arch Capital Shares
and for the issuance of Arch Capital Shares under and in connection with the Merger Agreement
and the Plan, or the failure of such shareholder proposals to be approved at the Special Meeting,
or Arch or Communications terminates the Merger Agreement as a result of Arch's failure to
obtain the financing necessary to effect the transactions contemplated by the Merger Agreement
and the Plan, and at the time of such termination Communications is not in material breach ofany
material covenant or obligation required to be performed by Communications thereunder at or
before such time and is not in breach of its representations and warranties contained in the Merger
Agreement (except where the matters in respect of which such representations and warranties are
in breach would not in the aggregate have a material adverse effect on Communications), then
Arch will pay to Communications as promptly as practicable after demand therefor (but in no
event later than the third business day thereafter) the amount of$32.5 million (the "Breakup Fee
to Communications").

E. Business of the Reorganized Debtors

Subsequent to the Effective Date, Reorganized Communications will be a wholly
owned subsidiary of Arch. The Debtors and Arch have jointly prepared pro forma unaudited
statements of operations, balance sheets and statements of cash flow (the "Combined Company
Projections"), which are attached hereto as Exhibit E and discussed in Section VII, "Feasibility of
the Plan". As noted in Section VII, the assumptions underlying these projections are subject to
significant business, economic and competitive uncertainties and contingencies, many ofwhich are
beyond the Debtors' and Arch's control. There generally will be a difference between projections
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of future performance and actual results because certain events and circumstances may not occur
as expected. These differences could be material.

THE DEBTORS AND ARCH HAVE PREPARED THE PROJECTIONS
ATTACHED AS EXHIBIT E TO THIS DISCLOSURE STATEMENT IN CONNECTION
WITH THE PLANNING AND DEVELOPMENT OF THE PLAN. THE PROJECTIONS
ASSUME THAT THE PLAN WILL BE SUCCESSFULLY IMPLEMENTED AND THE
MERGER AGREEMENT WILL BE CONSUMMATED ON THE TERMS DESCRIBED IN
THIS DISCLOSURE STATEMENT. THE PROJECTIONS, WHICH WERE PREPARED AS
DESCRIBED THEREON, ARE SUBJECT TO BUSINESS, ECONOMIC AND OTHER
UNCERTAINTIES INHERENT IN DEVELOPING PROJECTIONS, AS DISCUSSED IN
SECTION VII, "FEASIBILITY OF THE PLAN".

1. Proiected Revenues..
The Debtors anticipate that, as subsidiaries of Arch subsequent to the Effective

Date, the Reorganized Debtors will continue to provide paging services and products to their
customers and otherwise operate their business in substantially the same manner as they currently
do. Arch and the Debtors have projected that their pro forma net revenue will be approximately
$841.2 million for the year ending December 31, 1999, and that EBlTDA will be approximately
SZ55 $267 million for the year ended December 31, 1999. These numbers are exclusive of
anticipated cost savings resulting from the business combination.

2. Projected Capital Expenditures.

The bulk of the pro forma combined projected capital expenditures relates to the
purchase of new pagers and the construction and upgrading of network infrastructure, including
construction of a portion of a narrowband PCS network. Capital expenditures for 1999 are
currently estimated to aggregate approximately St94- $178 million. Subsequent to the Merger,
Arch may undertake certain expenditures in connection with upgrading management information
systems, improving order fulfillment operations and adding additional customer service centers
These projected capital expenditures \\rill either be paid from internally generated funds or will be
financed externally as Arch's financial position and existing indebtedness permit. The Debtors and
Arch have estimated their projected capital expenditure requirements based on their projected
needs, the change in historical costs and anticipated future costs.

3. Interest Expense.

As noted in Section IV.G.1 0, "High Degree ofLeverage After the Merger", Arch
currently is, and after the Merger will continue to be, highly leveraged. Subsequent to the
Merger, Arch will have outstanding indebtedness for borrowed money ofapproximately $1.3
billion (on a pro forma basis as ofitme Septemll£,t 30, 1998). AIeh's and annual interest expense
for 1999 is projected to be St46 $143 million.
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F. General Description ofRegulatory Matters Relating to the Plan

The discussions of regulatory matters contained in the following and other
Sections of this Disclosure Statement describe certain actions that the Debtors (and Arch) have
taken or will take to satisfy the regulatory conditions precedent to the effectiveness of the Merger
Agreement and the Plan. The Debtors, however, reserve the right to take or seek such alternative
and different actions or relief from that described herein as they may from time to time deem
appropriate.

1. SEC Matters.

Arch has filed (or intends to file) registration statements with the SEC with respect
to the issuance of (a) the Rights, (b) the Arch Common Shares; and the Arch Class B Common
Shares and the kch \ValIants (if applicable) issuable upon exercise of the Rights or otherwise to
the Standby Purchasers, (c) the Arch Stockholder Rights, (d) the Arch Common Shares issuable
upon exercise of the Arch Stockholder Rights, (e) the Arch Participation Warrants, ifisstled and
(f) the Arch Common Shares issuable upon exercise of the Arch \Yallallts or ATch Participation
Warrants(as applicable). The Debtors believe that the provisions of section 1145(a)(l) of the
Code exempt the offer and distribution by Arch of the Arch Common Shares that constitute the
Creditor Stock Pool from federal and state securities registration requirements. Section 1145 of
the Code provides an exemption from registration under the Securities Act and state securities
laws of the securities of a debtor or, among others, of a successor to a debtor under a plan, with
exceptions for certain categories of holders. ~ Section V.H for a discussion of certain matters
related to the ownership and resale of securities issued pursuant to the Plan.

2. FCC and State ReiulatoQ' Matters.

The Debtors intend to transfer their FCC licenses to the Reorganized Debtors and
to merge with Merger Subsidiary pursuant to the Plan in accordance with the FCC's Second
Thursday doctrine. FCC approval of the transfer of ownership of more than 50% of the equity
securities of Arch is also necessary. en As noted in Section ILA.7.(a). on September 2, 1998,
the Debtors and Arch jointly filed the FCC Applications to transfer licenses and to consummate
the Merger in accordance with the Second Thursday doctrine. It is a condition to effectiveness of
the Plan that the FCC approves the transfer of the licenses and the Merger, thereby granting the
FCC Applications, on terms that do not impair the feasibility of the Plan and permit the Plan and
the Merger to be implemented and consummated.

G. Information Relevant to the Risks Posed to Creditors Under the Plan

The following is a summary of certain matters that should be considered, together
with all other relevant matters, in connection with the Plan. This summary is not intended to be a
complete list of important matters that persons voting on the Plan should consider. Because it is
anticipated that subsequent to the Effective Date, the Reorganized Debtors will be wholly owned
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subsidiaries ofArch, and that holders of Allowed Class 6 Claims will receive under the Plan a
substantial equity interest in Arch, certain of the matters addressed below relate exclusively to
Arch. Holders ofVoting Claims against the Debtors should analyze and evaluate the Plan and the
other infonnation set forth in this Disclosure Statement and in the Exhibits hereto with their
respective advisors in determining whether to vote to accept or reject the Plan.

1. Risk ofDela}' or Non-Occurrence ofthe Confirmation Date and the
Effective Date.

The Plan can only be confinned if it complies with various legal requirements set
forth in the Code and outlined below. Moreover, the occurrence ofthe Effective Date is subject
to various conditions set forth in the Plan and in the Merger Agreement that must be satisfied or,
in some instances, waived prior to the occurrence of the Effective Date. See Section V B,
"Conditions to Effectiveness of the Plan". There may be delay in satisfying the conditions to the
occurrence of the Effective Date, and there is no assurance that these conditions will be met (or,
as applicable, waived). Reference should be made to the Plan, to Article V of the Merger
Agreement and to Section V.B for a description of these conditions.

2. Challenges ofBusiness Integration.

There can be no assurance that the expectations regarding the future operations of
Arch following the Merger will be fulfilled. The success of the Merger will depend in part on the
ability ofArch to effectively integrate the businesses of Arch and the Reorganized Debtors. The
process of integrating the businesses of Arch and the Reorganized Debtors may involve
unforeseen difficulties and may require a disproportionate amount of time and attention of Arch's
management and financial and other resources of Arch following the Merger. Although it is
anticipated that the Merger will provide the opportunity for cost savings and efficiencies, there
can be no assurance as to the timing or amount ofcost savings or efficiencies that may ultimately
be attained. Certain of the anticipated benefits of the Merger may not be achieved if the existing
operations or Arch and the Debtors are not successfully integrated in a timely manner. The
difficulties of such integration may initially be increased by the necessity of coordinating
geographically separated organizations and integrating personnel with disparate business
backgrounds and corporate cultures. There can be no assurance that Arch will be able to
integrate effectively the Reorganized Debtors' operations or, even if integrated, that Arch's
operating perfonnance after the Merger will be successful. If Arch is not successful in integrating
the Reorganized Debtors' operations, or if the integrated operations fail to achieve market
acceptance, Arch could be materially adversely affected. In addition, following the Merger, the
implementation of Arch's business strategy will be subject to numerous other contingencies
beyond the control of Arch, including general and regional economic conditions, interest rates,
competition, changes in regulation and the ability to attract and maintain skilled employees. As a
result, no assurance can be given that the Merger will be successful or that Arch's business
strategies will prove effective or that Arch will achieve its goals after the Merger.
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3. Certain Risks AssQciated with Arch's Existing Debt and Contracts.

Arch is currently party tQ variQus cQntractual arrangements, including, without
limitatiQn, variQUS CQntracts with gQvernmental authQrities, credit agreements and indentures and
similar agreements, under which the cQnsummatiQn Qf the Merger and the Qther transactiQns
cQntemplated by the Merger Agreement and the Plan CQuld (a) result in a breach, viQlatiQn,
default Qr CQnflict, (b) give Qther parties theretQ rights QfterminatiQn Qr cancellatiQn or (c) have
Qther adverse CQnsequences fQr Arch. The magnitude Qf any such adverse CQnsequences may
depend upQn, amQng Qther factQrs, the diligence and vigQr with which Qther parties tQ such
CQntracts may seek tQ assert any such rights and pursue any such remedies, and the ability Qf Arch
tQ resQlve such matters Qn acceptable terms. Under the indentures gQverning nQtes issued by
Arch and its whQlly Qwned subsidiary Arch CQmmunicatiQns, Inc. ("ACI") having an aggregate
principal balance Qf apprQximately $719.5 milliQn as QfJuly 31, 1998, Arch and ACI WQuid be
Qbligated tQ Qffer tQ repurchase such nQtes at an aggregate principal amQunt Qf such nQtes, plus
accrued and unpaid interest and liquidated damages, upQn a change Qf cQntrQI as defined therein.
Arch believes that cQnsummatiQn Qfthe Merger and the Qther transactiQns cQntemplated by the
Merger Agreement and the Plan will nQt cQnstitute such a change in cQntroi. AlthQugh it is
expected that the fQregQing matters will nQt have a material adverse effect Qn Arch, there can be
nQ assurance that Qther parties will nQt allege that the Merger cQnstitutes either a breach Qr
default Qr a change in cQntrol Qf Arch.

4. TransactiQn Costs

Arch estimates that it will incur direct transaction CQsts Qfapproximately $25
milliQn assQciated with the Merger. This amQunt is a preliminary estimate Qnly and is therefQre
subject tQ change. There can be nQ assurance that Arch will nQt incur significant additiQnal
charges tQ reflect costs assQciated ,\lith the Merger.

5. Substantial AmQrtization Charges.

A significant effect Qf the~ purchase accQunting treatment in cQnnectiQn with
the Merger will be to record a substantial amount Qf gQQdwill and Qther intangible assets that will
result in substantial amQrtization charges tQ the cQnsQlidated incQme Qf Arch Qver the useful lives
Qf such assets. The incremental amQunt Qf such charges is estimated to be approximately S4-5-:-6
$26 milliQn per year fQr approximately ten years. HQwever, actual charges CQuld vary
significantly in the event the underlying assets are impaired Qr the related useful lives of such
assets are less than currently estimated.

6. GrQ\\lth and Acquisition Strategy.

Arch believes that the paging industry has experienced, and will cQntinue tQ
experience, cQnsQlidatiQn due to factQrs that favQr larger, multi-market paging cQmpanies,
including (a) the ability tQ Qbtain additional radiQ spectrum, (b) greater access tQ capital markets
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and lower costs of capital, (c) broader geographic coverage of paging systems, (d) economies of
scale in the purchase ofcapital equipment, (e) operating efficiencies and (f) enhanced access to
executive personnel.

Each ofArch and the Debtors has pursued, and, if the Merger is consummated,
Arch intends to continue to pursue, acquisitions of paging businesses as a key component of its
growth strategy. However, the process of integrating acquired paging businesses may involve
unforeseen difficulties and may require a disproportionate amount of the time and attention of
Arch's management. No assurance can be given that suitable acquisitions can be identified,
financed and completed on acceptable terms, or that any future acquisitions by Arch will be
successful.

Implementation of Arch's growth strategy will be subject to numerous other
contingencies beyond the control of its management. These contingencies include national and
regional economic conditions, interest rates, competition, changes in regulation or technology and
the ability to attract and retain skilled employees. Accordingly, no assurance can be given that
Arch's growth strategy will prove effective or that its goals will be achieved.

7. Future Capital Needs: Uncertainty of Additional Fundins.

Arch's business strategy requires, and subsequent to the Merger will continue to
require, the availability of substantial funds to finance the continued development and future
growth and expansion of its operations, including possible acquisitions. The amount of capital
required by Arch following the Merger will depend upon a number of factors, including subscriber
growth, the type of paging devices and services demanded by customers, service revenues,
technological developments, marketing and sales expenses, competitive conditions, the nature and
timing of Arch's ~"PCS strategy, acquisition strategies and other opportunities. No assurance can
be given that additional equity or debt financing will be available to Arch when needed on
acceptable terms, if at all. The unavailability of sufficient financing when needed could have a
material adverse effect on Arch and its ability to make payments with respect to its outstanding
indebtedness when due.

8. Competition and Technolosical Chanse.

Arch and the Debtors each face competition from other paging service providers in
all markets in which they operate, as well as from certain competitors that hold nationwide
licenses. Monthly fees for basic paging services have, in general, declined in recent years, due in
part to competitive conditions, and Arch may face significant price-based competition in the
future which could have a material adverse effect on them. Certain of Arch's and the Debtors'
competitors possess greater financial, technical and other resources than will Arch following the
Merger. A trend towards increasing consolidation in the paging industry in particular and the
wireless communications industry in general in recent years has led to competition from
increasingly larger and better capitalized competitors. If any of such competitors were to devote
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additional resources to the paging business or focus on Arch's or the Reorganized Debtors'
particular markets, there could be a material adverse effect on them following the Merger.

Competitors are currently using and developing a variety of two-way paging
technologies. Neither Arch nor the Debtors presently offer their customers such two-way
services, other than as a reseller. Although such services generally are higher priced than
traditional one-way paging services, technological improvements could result in increased
capacity and efficiency for such two-way paging technologies and, accordingly, could result in
increased competition for Arch or the Reorganized Debtors. Future technological advances in the
telecommunications industry could increase new services or products competitive with the paging
services provided by Arch or the Reorganized Debtors or could require Arch and the Reorganized
Debtors to reduce the price of their paging services or incur additional capital expenditures to
meet competitive requirements. Recent and proposed regulatory changes by the FCC are aimed
at encouraging such technological advances and new services. Other forms of wireless two-way
communications technology, including cellular and broadband personal communications services
(''PCS''), and specialized mobile radio services, also compete with the paging services that Arch
and the Debtors currently provide. While such services are primarily focused on two-way voice
communications, service providers could elect to provide paging services as an adjunct to their
primary services. Technological change also may affect the value of the pagers o\'.'Iled by Arch
and the Reorganized Debtors and leased to their respective subscribers. If Arch's or the
Reorganized Debtors' subscribers request more technologically advanced pagers, including, but
not limited to, two-way pagers, Arch or the Reorganized Debtors could incur additional inventory
costs and capital expenditures if required to replace pagers leased to its subscribers within a short
period of time. Such additional investment or capital expenditures could have a material adverse
effect on Arch and the Reorganized Debtors. There can be no assurance that Arch or the
Reorganized Debtors will be able to compete successfully with current and future competitors in
the paging business or with competitors offering alternative communication technologies.

9. Government Reiulation Foreiin Q\'.'Ilership and Possible Redemption.

The paging operations of Arch and the Debtors are subject to regulation by the
FCC and various state regulatory agencies. The FCC paging licenses granted to Arch and the
Debtors are for varying terms of up to 10 years, at the end of which renewal applications must be
approved by the FCC. In the past, paging license renewal applications generally have been
granted by the FCC upon a showing of compliance with FCC regulations and of adequate service
to the public. With the exception of the pending FCC proceeding regarding the Debtors'
qualifications to remain an FCC licensee, Arch and the Debtors are unaware of any circumstances
that would prevent the grant of any pending or future renewal applications; however, no
assurance can be given that any of Arch's or the Debtors' renewal applications will be free of
challenge or will be granted by the FCC. It is possible that there may be competition for radio
spectrum associated with licenses as they expire, thereby increasing the chances of third party
interventions in the renewal proceedings. Other than those renewal applications still pending, the
FCC has thus far granted each license renewal application that Arch and the Debtors have filed.
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There can be no assurance that the FCC and various state regulatory agencies will not propose or
adopt regulations or take actions that would have a material adverse effect on Arch or the
Debtors or, if the Merger is consummated, on the combined compan, Combined Company
following the Merger.

The FCC's review and revision ofrules affecting paging companies is ongoing and
the regulatory requirements to which Arch and the Debtors are subject may change significantly
over time. For example, the FCC has decided to adopt a market area licensing scheme for all
paging channels under which carriers would be licensed to operate on a particular channel
throughout a broad geographic area (for example, a Major Trading Area as defined by Rand
McNally) rather than being licensed on a site-by-site basis. These geographic area licenses will be
awarded pursuant to auction. Incumbent paging licensees that do not acquire licenses at auction
will be entitled to interference protection from the market area licensee. Arch and the Debtors are
each participating actively in this proceeding in order to protect their existing operations and
retain flexibility, on an interim and long-term basis, to modify systems as necessary to meet
subscriber demands. The FCC has issued a Further Notice ofProposed Rulemaking in which the
FCC seeks comments on, among other matters, whether it should impose coverage requirements
on licensees with nationwide exclusivity (such as Arch and the Debtors ), whether these coverage
requirements should be imposed on a nationwide or regional basis and whether, if such
requirements are imposed, failure to meet the requirements should result in a revocation of the
entire nationwide license or merely a portion of the license. If the FCC were to impose stringent
coverage requirements on licensees with nationwide exclusivity, Arch and the Debtors might have
to accelerate the build-out of their systems in certain areas.

Changes in regulation of Arch's and the Debtors' paging businesses or the
allocation of radio spectrum for services that compete with Arch's and the Debtors' business could
adversely affect their results of operations. In addition, some aspects of the 1996 Act may place
additional burdens upon them or subject them to increased competition. For example, the FCC
has adopted new rules that govern compensation to be paid to pay phone providers which has
resulted in increased costs for certain paging services including toll-free 800 number paging. Arch
and the Debtors have generally passed these costs on to their subscribers, which makes their
services more expensive and which could affect the attraction or retention of customers; however,
there can be no assurance that Arch and the Reorganized Debtors will be able to continue to pass
on these costs. These rules are the subject of several judicial appeals. In addition, the FCC also
has adopted new rules regarding payments by telecommunications companies into a revamped
fund that will provide for the widespread availability of telecommunications services, including to
low-income consumers ("Universal Service"). Prior to the implementation of the 1996 Act,
Universal Service obligations largely were met by local telephone companies, supplemented by
long-distance telephone companies. Under the new rules, certain telecommunications carriers,
including Arch and the Debtors, are required to contribute to a revised fund created for Universal
Service (the "Universal Service Fund"). In addition, certain state regulatory authorities have
enacted, or have indicated that they intend to enact, similar contribution requirements based on
state revenues. Neither Arch nor the Debtors can yet know the impact of these state contribution
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requirements, if enacted and applied to Arch and the Debtors. Moreover, neither Arch nor the
Debtors is able at this time to estimate the amount of any such payments that it will be able to bill
to their subscribers; however, payments into the Universal Service Fund will likely increase the
cost of doing business.

Moreover, in a rulemaking proceeding pertaining to interconnection between local
exchange carriers ("LECs") and commercial mobile radio services ("CMRS") providers such as the
Debtors and Arch, the FCC has concluded that LECs are required to compensate CMRS
providers for the reasonable costs incurred by such providers in tenninating traffic that originates
on LEC facilities, and vice versa. Consistent with this ruling, the FCC has detennined that LECs
may not charge a CMRS provider or other carrier for tenninating LEC-originated traffic or for
dedicated facilities used to deliver LEC-originated traffic to one-way paging networks, nor may
LECs charge CMRS providers for number activation and use fees. These interconnection issues
are still in dispute, and it is unclear whether the FCC will maintain its current position. Depending
on further FCC disposition of these issues, Arch and the Debtors mayor may not be successful in
securing refunds, future relief or both, with respect to charges for tennination ofLEC-originated
local traffic. If these issues are ultimately resolved by the FCC in Arch's and the Debtors' favor,
then Arch and the Debtors will pursue relief through settlement negotiations, administrative
complaint procedures or both. If these issues are ultimately decided in favor ofthe LECs, Arch
and the Debtors likely would be required to pay all past due contested charges and may also be
assessed interest and late charges for the withheld amounts. Although these requirements have
not to date had a material adverse effect on Arch or the Debtors, these or similar requirements
could in the future have a material adverse effect on Arch or the Reorganized Debtors.

The Communications Act also limits foreign investment in and ownership of
entities that are licensed as radio common carriers by the FCC. Arch and MobileMedia o·wn or
control several radio common carriers and are accordingly subject to these foreign investment
restrictions. Because Arch and MobileMedia are each individually parents of radio common
carriers (but are not radio common carriers themselves), Arch and MobileMedia are limited to
having 25% of their stock owned or voted by aliens or their representatives, a foreign government
or their representatives or a foreign corporation. The FCC has the authority to waive this
restriction unless the public interest would be served by denying such waiver. In connection with
the World Trade Organization Agreement (the "WTO Agreement") -- agreed to by 69 countries -­
the FCC adopted rules effective February 9, 1998 that create a very strong presumption in favor
of such a waiver if the foreign investor's home market country signed the WTO Agreement.
Arch's and MobileMedia's subsidiaries that are radio common carrier licensees are subject to more
stringent requirements and may have only up to 20% of their stock owned or voted by aliens or
their representatives, a foreign government or their representatives or a foreign corporation. This
ownership restriction is not subject to waiver. Arch's Restated Certificate of Incorporation
permits the redemption of shares of Arch's capital stock from foreign stockholders where
necessary to protect FCC licenses held by Arch or its subsidiaries, but such redemption would be
subject to the availability of capital to Arch and any restrictions contained in applicable debt
instruments and under state law (which currently would not permit any such redemptions). The
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failure to redeem such shares promptly could jeopardize the FCC licenses held by Arch or its
subsidiaries (including the Reorganized Debtors following the Merger).

10. High Degree ofLeverage After the Merger.

Each ofArch and Communications is, and after th~ consummation of the Merger
the combined company Combined Company will continue to be, highly leveraged. At:June
September 30, 1998, Arch's total long-term debt was $1.0 billion 5992.8 million compared with
total assets of$971.5 $942.4 million and latest six nin.f-month annualized EBITDA of5139.5. --
$140.7 million. Communications' total long-term debt was $1.1 billion $905.7 million compared
with total assets of 5596.4 $577.3 million and latest six nine-month annualized EBITDA (before
restructuring costs) of$123.8 $124.1 million at:June Septem~ 30, 1998. After giving effect to
the Merger, the sale ofthe Tower Assets to Pinnacle, the elimination of the Debtors' pre-petition
debt under the Plan and the incurrence ofadditional debt by Arch in connection with the Merger,
on a pro forma basis at :June SeptemJUir 30, 1998, the combined company would have had long­
term debt of $1.3 billion compared with total assets ofSi-:'8 $1.7 billion and latest six nine-month
annualized EBITDA of5250.9 $254.6 million. Arch's high degree of leverage may have adverse
consequences for Arch, including: (a) if necessary, the ability of Arch to obtain additional
financing for acquisitions, working capital, capital expenditures or other purposes, may be
impaired or extinguished or such financing may not be available on acceptable terms, if at all; (b) a
substantial portion of the EBITDA of Arch will be required to pay interest expense, which will
reduce the funds which would otherwise be available for operations and future business
opportunities; (c) the amended credit facility and the indentures under which certain Arch notes
are outstanding contain financial and restrictive covenants, the failure to comply with which may
result in an event of default which, if not cured or waived, could have a material adverse effect on
Arch; (d) Arch may be more highly leveraged than its competitors which may place it at a
competitive disadvantage; (e) Arch's high degree of leverage will make it more vulnerable to a
dO\\'l1turn in its business or the economy generally; and (f) Arch's high degree ofleverage may
impair its ability to participate in the anticipated future consolidation of the paging industry. In
April 1997, Arch reordered its operating priorities to improve capital efficiency and strengthen its
balance sheet by placing a higher priority on leverage reduction than subscriber unit growth. As
part of its reorder~d operating priorities, Arch has implemented various initiatives to reduce
capital costs while sustaining acceptable levels of unit and revenue growth. As a result, Arch's
rate of internal growth in pagers in service has slowed and is expected to remain below the rates
of internal growth previously achieved by Arch, but Arch has not yet reduced its financial leverage
significantly. There can be no assurance that Arch will be able to reduce its financial leverage
significantly or that Arch will achieve an appropriate balance between growth that it considers
acceptable and future reductions in financial leverage. If Arch is not able to achieve continued
growth in EBITDA, it may be precluded from incurring additional indebtedness due to cash flow
coverage requirements under existing debt instruments.
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11. Subscriber Turnover.

The results of operations of wireless messaging service providers, such as Arch
and the Debtors, can be significantly affected by subscriber cancellations. Since filing for
bankruptcy protection the Petition Date, the Debtors have experienced a significant decline in
subscribers. At September 30, 1998. th£ Debtors h@d 3.182.207 subscribers compared to
3,440.342 at December 31. 1997. The sales and marketing costs associated with attracting new
subscribers are substantial relative to the costs of providing service to existing customers.
Because the paging business is characterized by high fixed costs, discoldlections cancellations
directly and adversely affect EBITDA. An increase in the subscriber cancellation rate could have
a material adverse effect on Arch or the Reorganized Debtors.

12. Dependence on Third Partjes.

Neither Arch nor the Debtors manufactures any of the pagers used in their
respective paging operations. Arch and the Debtors each buy pagers primarily from Motorola and
NEC and therefore are dependent on such manufacturers to obtain sufficient pager inventory for
new subscriber and replacement needs. In addition, Arch and the Debtors purchase terminals and
transmitters primarily from Glenayre and Motorola and thus are dependent on such manufacturers
for sufficient terminals and transmitters to meet their expansion and replacement requirements.
To date, neither Arch nor the Debtors has experienced significant delays in obtaining pagers,
terminals or transmitters (other than in the period preceding the Debtors' bankruptcy filing), but
there can be no assurance that Arch and the Reorganized Debtors will not experience such delays
in the future. Arch's purchase agreement with Motorola expires on June 19, 1999, although it
contains a provisiorifor automatic Iene~al for one-year terms term renewals. Communications'
agreement with Motorola will expire on February 6, 1999, although it provides for automatic
renewal for one-year terms. In addition, under the terms of the current contract, on the Effective
Date, Reorganized Communications will need to provide Motorola with credit support. There
can be no assurance that Arch's or Communication's agreements with Motorola will be renewed
or, if renewed, that such agreements will be on terms and conditions as favorable as those under
the current agreements. Although Arch believes that sufficient alternative sources of pagers,
terminals and transmitters exist, there can be no assurance that Arch would not be materially
adversely affected if it were unable to obtain these items from current supply sources or on terms
comparable to existing terms. Finally, Arch and the Debtors rely on these parties to provide
satellite transmission for some aspects of their paging services. To the extent there are satellite
outages, Arch and the Reorganized Debtors may experience a loss of service until such time as
satellite coverage is restored.

13. Possible Acquisition Transactions.

Arch has advised the Debtors that it believes that the paging industry will undergo
further consolidation, and that it expects to participate in such consolidation. Arch has evaluated
and expects to continue to evaluate possible acquisition transactions on an ongoing basis and at
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any given time may be engaged in discussions with respect to possible acquisitions or other
business combinations. The process ofintegrating acquired paging businesses may involve
unforeseen difficulties and may require a disproportionate amount of the time and attention of
Arch's management and financial and other resources. No assurance can be given that suitable
acquisition transactions can be identified, financed and completed on acceptable terms, that Arch's
future acquisitions will be successful, or that Arch will participate·.in any future consolidation of
the paging industry.

14. pependence on Key Personnel.

The success of Arch and the Reorganized Debtors subsequent to the Merger will
depend, to a significant extent, upon the continued services of a relatively small group of
executive personnel. Arch does not have employment agreements with, or maintain key man life
insurance on the lives of, any of its current executive officers, although certain executive officers
have entered into non-competition agreements and all executive officers have entered into
executive retention agreements with Arch. The loss or unavailability of one or more ofeither
Arch's or the Debtors' executive officers or the inability to attract or retain key employees in the
future could have a material adverse effect on Arch and the Reorganized Debtors.

15. Impact of the Year 2000 Issue.

At ch is Ctrrt end} upg! ading its information systems ill a manlle! ... hich is also
intended to 1esol, e the potential impact of the Year 2000 ploblem on the plocessil'lg of
date-sensiti, e infolmation by At ch's compotel ized s} stems and tl ansnnssiol'l eqoipment. The Year
2000 problem is the result of computer programs being written using two digits (rather than four)
to define the applicable year. Any of the Debtors' or Arch's programs that have time=;sensitive
software may recognize a date using "00" as the year 1900 rather than the year 2000. This could
result in a system failure or miscalculations causing disruptions of operations, including, among
other things, a temporary inability to process transactions, send invoices or engage in similar
customal) basiness acti, ities.

In 1997, At ch designated membels of its Infollnation Sel vices and Engineel iug depaHments to
assess the impact of the Year 2000 ploblem Oli its inf'ollnation sy stems and the information
systems of its castonlers, vendors and othel parties that service or othel wise intelact with kcl'l.
Data processing fOI At ch's major opel ating systems is condacted in-hoase asillg pI 0SI ams
de veloped pl imal ily b} thil d-part} vendol s. All assessment of imeutory and Year 2000 readiness
for all systems and applicatiolls has been sobstamially completed and most third-party vendols
who prOvide applications to Arch have been contacted. kch intel'lds to bring its majol opelatilig
systems and oatsoarced applications into compliance with Yeal 2000 reqtlirentent5 throtlgh the
installation of updated 01 1eplacement programs de veloped by third palties or by ne t'V al'ld
enhanced softt'Vale programs developed internally. Atch cOllentl}' believes that it ... ill be able to
modiry 01 replace an} affected systems bi Septembc! 30, 1999 in oldel to mininnze any
detl imemal effects on Arch's opel alions.
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AI ch e:q>ects that it will incclI costs to I eplace existing hard wAle and soft wAle which will be
capitalized Alld Al1101 tized in accol dAllce with :A:J chIs business activities. As a result. th..e
computerized systems (including both information and non-information technologI
systems) and applicatiQns used ,by tbe DebtQrs anllby Arch witl need tQ be reviewed..s
evaluated and! if and where necessary. mQdifi~d Qr replaced tQ ensure that all financial!
infQrmatiQn and operating systems are Year 2000 cQmpliant. -

MQbileMedia

State ofReadiness

MoJ;ziltMtdia bas formed an internal task force comprised of representatives
of its various relevant departments to address Year 2000 cQmpliance matters. The task
fQrce has undertaken a preliminary review of internal and external areas that are likel)" tQ
be affected bI Year 2000 compliance matters and bas classified the variQus areas as missiQn
critical. important or nQn-criticalinon-important. MQbileMedia alsQ expects to hire outside
consultants to review MobileMedia's testing methodQlogy and test results. to assess its
contingency planning and to provide general oversight relating to Year 2000 compliance
matters.

'\lith respect to internal matters. Mo}lileMcdia has completed a review Of its
hardware and software to determine whetber its business-related applications (including
applications relating to distribution. finance. inventories. operations. pager activation.
purchasing and sales/marketing) will be year 2000 compliant. In addition. in the last
quarter of 1998. programs designed to identify Year 2000 problems associated with dates
embedded in certain business-related files were created and run to identify anI Year 2000
compliance issues. While the results Qf the tests are still being anal)"Zed. relativeh' few Year
2000 problems were identified. Additional testing is scheduled for the first quarter Of 1999.
including testing of MobileMedia's financial and human resource software packages. There
can be no assurance. however. that such testing has. or will. detect all compliance issues
related tQ tbe Year 2000 problem.

With respect to external matters. MobileMedia has distributed
questionnaires and requests for certification to its missiQn critical vendors and is in the
process Of obtaining and reviewing the responses thereto. The questionnaires have
requested information concerning embedded technologies of such vendors. the hardware
and software applications used by such yendors and the Year 2000 compliance efforts of
such vendQrs relating thereto.

Estimated Year 2000 Compliance Costs

MobileMedia has an information technolo'P' staff Of approximatel\' 68 people
that has addressed technical issues relating to the Year 2000 compliance matters. To date.
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MQbilr!fqJia bas incurred approximatel); S50.Q00 in costs (excluding in-bouse labor and
bardware) in connestion with Year 29,.00 compliance maUen. In addition. MgWkMgJ,ia
bas purcbased upgradsd hardware at a cost of approximately SlS2.QQO (or use as
"-dundant equipment in testing for Year~Q problems in an isolated production
environment. MgileMedia EStimates that it will expend approximatel>: 5,Z0Q.aqgo on
additional software and other items related to tbe Year ~OOO somplianse maUen.

In addition. Mgbjl~Media estimates that it will incur approlimateh' $200,000
in sosts relating to Year 2000 remediation efforts for its paging network hardware.
Mollil~ediahas also upgraded its paging network hardware gyCI" the fissal year 1998 and
plans further upgrades in fiscal year 1999. Such upgradu,baye not been and arc not
expected to be purchased solely for remediation gt tbe Year 2000 cgmpUance prgblemsi
such upgrades are not themselves expected to have Year ~ogo compliance problems.

Disks relating to fear 2000 Compliance Maners

MRlW.cMedi.a has a goal to Ilecgme Year 2000 compliant with rESpect to,
internal matters during calendar year 1999. Allhgugh MgllileNedii bas Ilegun and is
undertaking testing of its internal business-related hardware and software applicatigns,
there can be no assurances that such testing will detect all applications that may be affected
by Year 2000 compliance problems. With respect to elternal matters. due to the multi­
dependent and interdependent issues raised IlY Year 2000 compliance. indgding many
factors beyond its coptrol, Mobil~Msdia may face the possibility that one or more of its
mission critical yepdors. such as its utilities, telepbone carriers. equipment manufacturers
or satellite sarrieg, may nQt be Year 2000 compliant on a timelx basis. Because of Ibe
unique nature of SUCh vendors, alternate providers ma)' not be availDble. FinaUX"
M.sbil$Nedia does pot manufacture any o( the pagers, paging-related hardware gr network
equipment used b)' MgbilsMedia or its customers in CQnnectiQn wiJh,Mgbil~$SIia's

paging operations. Althougb MJlbiJd1edia.,has tested such equipment, it has also relir~

upon the representations of its vendors with respect to their Year 2000 readiness.
MobileMedia can give no assurance as to the accuraC" of such vendors' representations.

Contingency Planning

MobileMedia has Ilegun the prgcess of assessing cQntingency plans that
might br availallie in the event gf either internal or external Year 2000 compliance
problems. To this end, MgbilcMediats variQus internal departments have begun tQ prepare
assessments of potential contingency alternatives. The Ta~k Force will undertake a revirw
Qf these assessments in respect of applicatiQn or contingency plans on a department-by;
department basis and on a company-widYasis. MgllileMedia intends to complete its
contingencI planning in respect or Year 2000 compliance during calendar year 1999.
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Arch has created a cross-functional project group <the "X~K1roject

Group") to work on the Year 2000 problem. The Y21{ Project Group is finishing its
analysis of external and internal areas likrly to be affected bv the Year 2000 problem. It has
£Iassifi£d the identified areas of concern into either a mission critical or non-mission critical
status. For the external areas. Arch has distributed vendor survns to its primary and
secondarv vendors. Ihe survQ'S requested information about hardware and/or software
supplied by information technology vendors as well as non-information technology system
vendors that might use embedded technologies in their systems or products. Information
was requested regarding the vendor's Year 2000 complianc£ planning. timing. status.
testing and contingency planning. As part of its evaluation of Year 2000 vulnerability
related to its pager and paging equipment vendors. Arch has discussed with them their
efforts to identif)' potential issues associated with Jheir equipment an4/or software and has
concluded that. to the extent any vulnerability exists. it has been ad{lressed. Internall,):.,
Arch has initiated an inventoQ' audit of hardware and software testing for both its
corporate and divisional operations. These areas of operation include: information systems.
finance. operations. inventory. billing. pager activation and purchasing. Additional testing
is scheduled to conclude in the first quarter of 1999.

Arch expects that it will incur costs to replace existing hardware. software
and paging equipment. which will be capitalized and amortized in accordance with its
existing accounting policies, while maintenance or modification costs will be expensed as
incurred. Based 011 AIch's plelimillary estimate oCthe Arch has upgraded hardware to enable
compliance testing to be performed on dedicated test equipment in an isolated production­
like environment. Based on its costs incurred to date. as well as estimated costs to be
incurred over the next fourteen months, Arch does not expect that resolution of the Year 2000
problem will have a material adverse effect on its results of operations and financial condition.
Costs of the Year 2000 project are based on current estimates and actual results may vary
significantly from such estimates. The abilit5 of thil d parties \'9ith \'9hom AI ch tI ansacts bosiness
to adeqoatel5 addless theil "leal 2000 issoes is ootside AIeh's control. If AI ch, its costomel s 01

vendols ale ullable to resohe Year 2000 issoes in a timel5 manlier, there coold be a matelial
ad, erse effect 011 AI ch.

The Debtols ale al'>me that cenain of their software and paging systems reqaire modification, mId
ale ill the ploeess ofdeterntining the full extent to which they will be leqailed to nlodifj or
replace significallt portions of their softl'> arc and paging Sj steinS so that S5 stems funetioll propedy
I'> ith 1espeet to dates ill the year 2000 and thereaftel. At pI esent, the Debtors do not ha, e all
estimate of the cost that ma5 be incuIJed to complj with the Year 2000 issae. lfsach
modifications and comersions al e not made, or are not completed on a timelJ .basis, the 'leal
2000 issue could have a lliatelial adtClSe effect 011 the opeIa:tiollS of the Reolganized Debtors
once detailed plans are developed and implemented.
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While it is Arsh's stated goal to be compliant. on an intemaUlasis. hI
September 30. 1999. Arcb may face the possibility that one or more of its mission critical
vendors. such as its utility providers. teicpbone carriers or satellite carrieg. may not be
Year 2000 compliant. Because of lbe unique nalure of such vendog. allemalive provideg
pf&hese seorices may not be availl~le. AddilipnaUy. allbough Arc:h.has initialed its lest
plan for its business-related.hardware Ind sQftware appUcltipns. lbere can be no assurance
Shat such lesting will deted all applications lhat may be affected b)' she Year ZOOO problem.
LaSlb-. Arch docs nol manuf,dure any pC lbe pagers or plging-relaled equipment used ~
ils cuslpmeg or for ilS own paging operatipps. Although Arch has initiated testing pf such
equipment is hIS relied 10 a large extenl pn lhe representalions of its vendpg with respect
10 lheir readiness. Arch clP offer no assurances as tp lhe accuracy pf such vendog'
representalions.

Arch bls inililled.J,be prpcess of designing and implemenling conlingency
plans relaling to the Year 2000 proRJem. Tp tbis epd. each departmenl will identify lbe
Iikel)' risks and determine commercially reaspnaille spluSions. The Y21\ frpiect Group will
follect and review lhe determinalions on botb a deplrtmenl-bY-c1eplrtment and company­
wid, basis. Arcb inlencls to complete its Year 2000 conlingenq planning during calend~r

year 1999.

16. No Dividends.

Neither Arch nor MobileMedia has ever declared or paid cash dividends. Neither
Arch nor MobileMedia intends, and if the Merger is consummated, Arch does not intend, to
declare or pay any cash dividends in the foreseeable future. Certain covenants in Arch's credit
facility and other Arch debt instruments effectively prohibit the declaration or payment of cash
dividends by Arch for the foreseeable future. In addition, the terms ofArch's Series C Preferred
Stock generally prohibit the payment of cash dividends on Arch Common Shares unless all
accrued and unpaid dividends on the Series C Preferred Stock are paid in full.

17. HistoQ' ofLosses.

~(eititer A:r cit nOJ COlillilunications has Since lheir respective inceptions. Arch
has not reported any net income since theiJ Jespecti"e inceptions while MobileMedia reported
net income of $42.3 million in lhe nine monlhs ended Seplember 30. 1998 resulting from a
gain 0($94.1 million on lbe sale oOts tower sile assets. Arch reported net losses of$36.6
million, $114.7 million, $181.9 million and 5189.8 $157.8 million in the fiscal years ended
December 31, 1995, 1996 and 1997; and the m nine months ended :hme September 30, 1998,
respectively. Communications MobilcMe4ia reported net losses of $41.1 million, $1.1 billion;
and $124.6 million and $37.3 million in the years ended December 31, 1995, 1996 and 1997 and
the-stx net income 0($42,3 million in lhe nine months ended:hme September 30, 1998,
respectively. and has operated as a debtor-in-possession un4er chapler 11 from January 30,
1997 to the present. For the year ended December 31, 1997 and the m nine months ended nme
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Septembn: 30, 1998! and after giving effect to the Merger, Arch would have incurred, on a pro
forma unaudited basis, a loss before extraordinary items item of 5313.9 ~299.6 million and
5154.5 $117.9 million, respectively.

For both Arch and Communications, these historical and pro forma net losses have
resulted principally from substantial depreciation and amortization expense, primarily related to
intangible assets and pager depreciation, interest expense, the impairment of long-lived assets (in
the case of Communications) and other costs ofgrowth. Substantial and increased amounts of
debt are expected to be outstanding for the foreseeable future, which will result in significant
additional interest expense which could have a material adverse effect on Arch following the
Merger. Arch expects to continue to report net losses for the foreseeable future, whether or not
the Merger is consummated.

18. Volatility of TradiPi~ Price.

The market price of Arch Common Shares is subject to significant fluctuation.
Between ftrly October 1, 1997 and Septembet 9 November 11, 1998, the reported sale price of
Arch Common Shares on the Nasdaq National Market has ranged from a low ofsz.:.3-t $.6875 per
share to a high ofS9:-5e $9.00 per share. The trading price of Arch Common Shares following the
Merger will likely be affected by numerous factors, including the risk factors set forth herein, as
well as prevailing economic and financial trends and conditions in the public securities markets.
During recent periods, share prices of companies in technology businesses, and particularly paging
companies such as Arch and MobileMedia, have exhibited a high degree of volatility. Shortfalls in
revenues or earnings from the levels anticipated by the public markets could have an immediate
and significant adverse effect on the trading price of Arch Common Shares in any given period.
Such shortfalls may result from events that are beyond Arch's immediate control, can be
unpredictable and, because a significant proportion of Arch's sales during each fiscal quarter may
tend to occur in the latter stages of the quarter, may not be discernible until the end of a financial
reporting period, which may contribute to the volatility of the trading value of Arch's shares
regardless of Arch's long-term prospects. The trading price of Arch's shares may also be affected
by developments, including reported financial results and fluctuations in trading prices of the
shares of other publicly held companies in the paging industry generally, which may not have any
direct relationship with Arch's business or prospects.

19. Risks Relating to the Combined Company PrQjections.

The managements of Arch and the Debtors have jointly prepared the combined
company pro forma projections attached hereto as Exhibit E, in connection with the development
of the Plan to present the projected effects of the Plan and the transactions contemplated thereby
if the Merger is consummated. The Combined Company Projections assume the Plan and the
transactions contemplated thereby will be implemented in accordance with their terms. The
assumptions and estimates underlying such Combined Company Projections are inherently
uncertain and are subject to significant business, economic and competitive risks and uncertainties
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that could cause actual results to differ materially from those projected, including, among others,
those enumerated therein. Accordingly, the Combined Company Projections are not necessarily
indicative of the future financial condition or results of operations of the combined company
following the Merger, which may vary significantly from those set forth in the Combined
Company Projections. Consequently, the projected financial information contained herein should
not be regarded as a representation by Arch, Arch's advisors, the .Debtors, the Debtors' advisors
or any other person that the Combined Company Projections can or will be achieved.

20. Certain Federallncorne Tax Considerations' Possible Loss ofCo(porate
Tax Benefits.

It is anticipated that § 382 of the Tax Code will limit the amount of income eamed
by Arch after the Merger that may be offset by Arch's net operating loss carryforwards and other
tax attributes. It is also anticipated that the net operating loss carryforwards and possibly other
tax attributes of Communications will be substantially reduced asa result ofconsummation of the
Plan pursuant to sections 382 and 108 of the Tax Code.

21. Arch's Amended Credit Facility and Indenture Restrictions.

Arch's credit facility and indentures impose (or will impose) certain operating and
financial restrictions on Arch. The credit facility requires Arch's wholly owned subsidiary, Arch
Paging, Inc. ("API"), and in some cases ACI, to maintain specified financial ratios, among other
obligations, including a maximum leverage ratio and a minimum fixed charge coverage ratio, each
as defined in Arch's amended credit facility. In addition, the amended credit facility limits or
restricts, among other things, API's ability to: (a) declare dividends or redeem or repurchase
capital stock; (b) prepay, redeem or purchase debt; (c) incur liens and engage in salelleaseback
transactions~ (d) make loans and investments; (e) incur indebtedness and contingent obligations;
(f) amend or otherwise alter debt instruments and other material agreements; (g) engage in
mergers, consolidations, acquisitions and asset sales; (h) engage in transactions with affiliates; and
(i) alter its lines ofbusiness or accounting methods. In addition, Arch's indentures limit, among
other things: (u) the incurrence of additional indebtedness by Arch and its Restricted Subsidiaries
(as defined therein); (v) the payment ofdividends and other restricted payments by Arch and its
restricted subsidiaries (as defined in its indentures); (w) asset sales; (x) transactions with affiliates;
(y) the incurrence of liens; and (z) mergers and consolidations. Arch's ability to comply with such
covenants may be affected by events beyond its control, including prevailing economic and
financial conditions. A breach of any of these covenants could result in a default under Arch's
amended credit facility and/or Arch's indentures. Upon the occurrence of an event of default
under the amended credit facility or Arch's indentures, the creditors could elect to declare all

amounts outstanding, together with accrued and unpaid interest, to be immediately due and
payable. IfArch were unable to repay any such amounts, the creditors could proceed against the
collateral securing such indebtedness. If the lenders under the amended credit facility accelerate
the payment of such indebtedness, there can be no assurance that the assets of Arch would be
sufficient to repay in full such indebtedness and the other indebtedness of Arch. In addition,

::OD~IAPCDOCS~"EWYORK 84081 I -69-



because the amended credit facility and Arch's indentures limit (or wililimitl its ability to engage
in certain transactions except under certain circumstances, Arch may be prohibited from entering
into transactions that could be beneficial to Arch. Arch will be entering into additional indentures
in connection with the Merger Agreement and the Plan.

22. Siinificant Fluctuations in Revenues and Operatini Results.

Arch and the Debtors have experienced significant fluctuations in its revenues and
operating results from quarter to quarter and year to year, and it expects these fluctuations to
continue in the future. Arch believes that future fluctuations in revenues and operating results are
likely as the result of many factors, including competition, subscriber turnover, new service
developments and technological change. Arch's current and planned debt repayment levels are, to
a large extent, fixed in the short term, and are based in part on its expectations as to future
revenues. Arch may be unable to adjust spending in a timely manner to compensate for any
revenue shortfall. Consequently, revenues are difficult to forecast and may vary significantly from
quarter to quarter or year to year and revenues or results of operations in any period will not
necessarily be indicative of revenues or operating results in subsequent periods and should not be
relied upon as any indication of future performance.

Due to the foregoing or other factors, it is tikdy possible that snell qnanerly due
to future fluctuations in. Arch's revenue or operating results will fiOIll time to time~ not
meet the expectations of securities analysts or investors, which may have a material adverse effect
on the price of Arch Common Shares.

23~ Risk of Arch Common Shares Being Deliste" from the ~ASDAQ
~ational Market.

Arch Common Shares have been listed. and its shares have traded. on the
~ASDAQ~ationa) Market ("~~l\r') since JanuaQ' 17. 1992. In addition. it is a condition
to the Merger that the shares of Arch Common Shares to be issued in connection with the
Merger be approved for listing on the N~M. Arch has received a notice from the NNM
indicating that unless Arch comes in compliance with the continued listing requirements of
the NNM (specificallx. the minimum market price requirement of $5.00 per share). the
Arch Common Shares will be deJisted. While Arch has requested a hearing from the NNM
at which it intends to seek the continued listing of Arch Common Shares on the NNM
based. in part. on the reverse stock split it has recentlY proposed (see Section I.E) there can
be no assurance that the NNM will not delist the Arch Common Shares either prior to or
following the Merger.
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~. DivisiQnal ReQrganizatiQn Qf Arch.

In June 1998, the Arch BQard approved a reorganizatiQn Qfits operatiQns (the
"Divisional Reorganization"). As part of such reQrganization, which will be implemented Qver a
period of 18 to 24 months, Arch plans to consolidate its seven consolidated tbree of its
Qperating divisiQns into fQur existing operating divisiQns, and consolidate is in the process of
consolidating certain regional administrative SUPPQrt functions, fesnlting in to take advantage of
various Qperating efficiencies. Once fully implemented, the Divisional ReQrganizatiQn is expected
to result in annual cost savings of apprQximately S15.0 million. In cQnnectiQn with the
reorganization, Arch (a) anticipates a net reductiQn Qfapproximately 10% Qfits wQrkforce, (b)
plans to close certain office IQcations and redeploy other real estate assets and (c) recorded a
restructuring charge ofS16.1 million in the secQnd quarter of 1998. The restructuring charge
consisted of approximately (i) $9.7 milliQn fQr emplQyee severance and benefits, (ii) $3.5 million
for lease obligations and terminations and! (iii) Sr9 SI.4 milliQn fQr the writedown Qffelated
~ fixed assets and (iv) SI.5 million ofotber costs. There can be nQ assurance that the
desired cost savings will be achiev~d or that the anticipated restructuring of Arch's business will
be accQmplished smoothly, expeditiously Qr successfully. The difficulties Qf such restructuring
may be increased by the need to integrate the Reorganized Debtors' QperatiQns in multiple
locations and to combine two corporate cultures. The inability tQ successfully integrate the
operations of the Reorganized DebtQrs could have a material adverse effect Qn Arch

Z4 25. Anti-Takeover Provisions.

The Arch Restated Certificate ofIncorporation (the "Arch Certificate") and By­
laws (the "Arch By-Laws") include provisions fQr a classified BQard QfDirectors, the issuance of
"blank check" preferred stock (the terms of which may be fixed by the Arch Board without further
stockholder approval), a prohibition on stockholder action by written CQnsent in lieu of a meeting
and certain procedural requirements governing stockhQlder meetings. In addition, Section 203 Qf
the Delaware General CorporatiQn Law will, with certain exceptions, prQhibit Arch frQm engaging
in any business combination with any "interested stockholder" (as defined therein) for a three-year
period following the date that such stockhQlder becomes an interested stQckholder. Such
provisions may have the effect of delaying, making mQre difficult Qr preventing a change in
control or acquisition of Arch.

V. SUM:MARY OF THE PLAN OF REORGANIZATION

A. Description, Classification and Treatment of Claims and Interests

The following Section V A describes the significant Claims and Interests in the
Debtors' Cases and the manner in which they are classified and treated under the Plan. First, it
discusses in general the Debtors' Schedules (which reflect, amQng Qther things, the Debtors'
liabilities as reflected in their books and records), the proQfs of claim filed in the Cases and the

::om.L-\·PCDOCS,:-;E\\"YORK 84081 I -71-



Claim objection process. Next, it outlines the significant categories ofClaims against the Debtors
with estimates as of December 10, 1998 of the Allowed Claims. Finally, it
summarizes the classification and treatment scheme for Claims and Interests established in the
Plan.

1. Description of Claims Generally.

As discussed in Section II.BA(d), the Debtors filed joint Schedules of Assets,
Liabilities and Executory Contracts, and a joint Statement ofFinancial Affairs (which have
subsequently been amended) on March 26,1997. By order of the Bankruptcy Court, June 16,
1997 (the "Bar Date") was fixed as the last day by which the holders of certain claims could file
their proofs of claim. Under this order, a claim filed against one Debtor was deemed filed against
all of the Debtors. 17 A holder of a claim listed on the Schedules as liquidated, noncontingent and
undisputed, and as to which the holder agreed with the claim amount set forth in the Schedules,
was not required to file a proofof claim. More than 2,400 claims were filed against the Debtors.
As described in Section II.B4, the Debtors have objected to numerous claims and continue the
process of reviewing each remaining proof of claim, as well as reconciling the claimants and the
claimed amounts with the Debtors' books and records and analyzing the factual and legal bases of
these proofs of claim. Following the completion of such analyses and reconciliation, the Debtors
will contact claimants regarding variances between the Debtors' books and records and the
asserted claim amounts.

2. Estimated Amount of Allowed Claims.

The following chart outlines the estimated amount of the Allowed Claims included
in each Class under the Plan, except for Allowed Claims for fees and expenses and contingent and
unliquidated claims. The estimated amounts set forth herein constitute projections as of

December 10, 1998, and are rounded, in most instances, to the nearest one-hundred
thousand. 18

17 Under the Plan, the Debtors are being treated as one entity for the purpose of claims made
against them and distributions made by them under the Plan. The Plan also contemplates the
elimination of all intercompany claims between and among the Debtors.

18 The estimates set forth in this chart and otherwise in this Disclosure Statement are for
descriptive purposes only, and do not and shall not constitute an admission as to the Debtors'
obligations with respect to any such claims.
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Estimate of AJlowed
Claim Amount (fjled claims

.cIlli Description as of 12/10/98)

1 Priority Claims 5150.000

2 Miscellaneous Secured Claims $500,000

3 Customer Refund Claims SQ

4 1995 Credit Agreement Claims

$479 million Intelest
Principal Miscellalleotls
Fees! Costs $1 million
and Expenses

5 Dial page Note Claims

Principal $1.6 million
Interest Tmstee fees $500,000

6 General Unsecured Claims
9%% Notes $267,9 million
101/2 Notes $174,1 million
Other Unsecured Claims $(221 million

7 Note Litigation Claims Not estimated

8 Common Stock Claims and Interests and Not estimated
Subordinated Indemnification Obligation
Claims

9 Subsidiary Claims and Interests TOTAL $ Not estimated

::OD~f:\'PCDOCS;"E\\i·O~ 8~081·) -73-



3. Description of Claims and Interests; Summm ofClassification and
Treatment Thereof.

The Plan divides the holders ofClaims and Interests, except administrative claims
and priority tax claims, into nine separate and distinct Classes pursuant to section 1122(a) of the
Code, and sets forth the treatment offered each Class. A Claim or Interest will be deemed
classified in a particular Class only to the extent that the Claim Of Interest qualifies within the
description of that Class, and will be deemed classified in a different Class to the extent that any
remainder of the Claim or Interest qualifies within the description of such different Class. A
Claim is in a particular Class and entitled to a distribution only to the extent that the Claim is an
Allowed Claim in that Class.

Under the Plan, a Claim is "Allowed" to the extent that: (a)(l) the Claim was
timely filed or the Claim was listed in the Schedules and not listed therein as disputed, contingent
or unliquidated as to amount, and (2) the Debtors, the Reorganized Debtors or any other party in
interest entitled to do so has not yet filed an objection and does not file an objection prior to (i) in
the case of Class 6 Claims other than rejection claims, the Rights Offering Commencement Date,
and (ii) in the case of all other Claims, the Effective Date of the Plan; or (b) the Claim is allowed
by a Final Order of the Bankruptcy Court; or (c) the Claim is allowed by the Plan.

The treatment of, and consideration to be provided to, holders of Allowed Claims
and Interests will be in full settlement, release and discharge of such Allowed Claims and
Interests; provided, that such discharge will not affect the liability of any other entity on, or the
property of any other entity encumbered to secure payment of, any such Claim or Interest, except
as otherwise provided in the Plan; and provided, further, that such discharge will not affect the
Reorganized Debtors' obligations under and pursuant to the Plan. The treatment of and
consideration to be provided to Allowed Claim and Interest holders in each Class will apply to all
of the Cases. No Claim will entitle the holder thereof to a distribution of cash or securities or to
other consideration pursuant to the Plan unless, and only to the extent that, such Claim is an
Allowed Claim.

In accordance with section 1123(a)(l) of the Code, Administrative Claims are not
classified under the Plan. Administrative Claims are Claims entitled to priority under sections
507(a)(l) and 503(b) of the Code, which Claims (other than claims for taxes, trade debt and
customer deposits and credits incurred in the ordinary course of business after the Petition Date),
to the extent they arose between the Petition Date and the Confirmation Date, are required to be
filed by the party asserting such Claim within 15 days after the Confirmation Date. Administrative
Claims that arose between the Confirmation Date and the Effective Date must be filed by the
party asserting such Claim within 15 days after the Effective Date. The Debtors will review all
filed Administrative Claims, and object to such Claims as necessary. Arch has waived its right to
object to Administrative Claims constituting professional fees. Section 2.1(A) of the Plan
provides that, subject to the provisions of Section 4.4(A) of the Plan and unless otherwise agreed
by the holder of an Allowed Administrative Claim (in which event such other agreement will
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govern), each holder ofan Allowed Administrative Claim will receive on account of such
Administrative Claim: (i) cash equal to the unpaid amount of such Allowed Administrative Claim;
or (ii) at the option ofReorganized Communications, payment in accordance with the ordinary
business terms ofsuch Allowed Administrative Claim. Section 2.1 (B) of the Plan provides that
on or before the Effective Date, Administrative Claims for fees payable pursuant to section 1930
oftitle 28 of the United States Code, 28 U.S.C. § 1930, as determined by the Bankruptcy Court
at the Confirmation Hearing, will be paid in cash in an amount equal to the amount of such
Administrative Claims. All such fees payable after the Effective Date will be assumed by the
Reorganized Debtors. Section 2.I(C) of the Plan provides that Administrative Claims based on
liabilities incurred by the Debtors in the ordinary course of their businesses will be assumed and
paid by Reorganized MCCA pursuant to the terms and conditions of the particular transaction
giving rise to such Administrative Claim, without any further action by the holders of such Claims.
Section 2.1(D) of the Plan provides that Arch will make available to Reorganized
Communications any monies necessary for Reorganized Communications to make timely payment
of all Administrative Claims.

Also in accordance with section 1123(a)(1) of the Code, Section 2.2 of the Plan
provides that priority tax claims of the kind specified in sections 507(a)(8) of the Code (claims for
certain federal, state and local taxes) are not classified. Unless otherwise agreed by the holder of
an Allowed Priority Tax Claim (in which event such other agreement will govern), each holder of
an Allowed Priority Tax Claim against any of the Debtors will, on the Effective Date, receive, at
Arch's option, either (a) cash equal to the amount of such Allowed Priority Tax Claim or (b) a
promissory note payable by Reorganized Communications in a principal amount equal to the
amount of such Allowed Priority Tax Claim on which interest will accrue from and after the
Effective Date at the rate of 7% or such higher or lower rate as is determined by the Bankruptcy
Court to be appropriate under section 1129(a)(9)(C) of the Code and will be paid semiannually in
arrears; the principal amount of the promissory note will be paid in full on a date or dates six (6)
years after the date of assessment of such Allowed Priority Tax Claim.

The following is a summary of the manner in which Claims and Interests are
classified and treated under the Plan, together with a description of the estimated amounts of
Allowed Claims and Interests included in each such Class as ofDecember ] 0, 1998. By virtue of
the provisions of Aniele II of the Plan, the Allowed Claims in Classes I, 2 and 3 are unimpaired
under the Plan and Claims and Interests in Classes 4, 5, 6, 7, 8 and 9 are impaired under the Plan.
The Debtors believe that the treatment afforded all Classes of Claims and Interests under the Plan
fully comports with the requirements of the Code and case law.

(a) Class J - Priority Claims. Allowed Claims against any of the
Debtors, ifany, with priority pursuant to sections 507(a)(3), 507(a)(4) or
507(a)(6) of the Code are classified in Class 1. Most Jiquidated Class 1
Claims have already been paid pursuant to orders of the Bankruptcy Court.
Excluding priority customer deposits held by the Debtors in the ordinary
course of business (and payable to subscribers in the ordinary course of
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business pursuant to an order of the Bankruptcy Court entered on the
Petition Date), the aggregate estimated amount of these Allowed Class 1
Claims is-$ filed as ofDecember 10.1998 is $150.000. Each Allowed
Claim in Class 1 will be paid in full in cash on the later of the Effective
Date and a date that is as soon as practicable after the date upon which
such Claim becomes an Allowed Priority Claim.

(b) Class 2 - Miscellaneous Secured Claims.

• Description ofMiscellaneous Secured Claims.
Miscellaneous Secured Claims are Secured Claims against any of the
Debtors not classified in Class 4, and might include, for example, claims for
the delivery ofgoods or services to the Debtors to the extent of any cash
deposit made by the Debtors before, and remaining unapplied on, the
Petition Date.

• Classification Scheme. Allowed Secured Claims that are
not otherwise classified pursuant to the Plan are classified in Class 2. The
aggregate estimated amount of these Allowed Class 2 Secured Claims is-$

filed as of December 1O. 1998 is 5500.000.

• Treatment. The legal, equitable and contractual rights to
which each holder of an Allowed Class 2 Claim is entitled will be left
unaltered by the Plan or, at the option of the Reorganized Debtors, \\111 be
left unimpaired in the manner described in section 1124(2) of the Code.

(c) Class 3 -- Customer Refund Claims.

• Description ofCustomer Refund Claims. Class 3 consists
of all Customer Refund Claims against any of the Debtors not otherwise
classified in Class 1 or Class 2. Most Class 3 Claims have already been
paid pursuant to an order of the Bankruptcy Court.

• Classification Scheme. Customer Refund Claims not
otherwise classified in Classes 1 or 2 are classified in Class 3. The
aggregate estimated amount ofDebtors estimate that there will be no
Allowed Class 3 Claims ts-s-.

• Treatment. The legal, equitable and contractual rights to
which each holder of an Allowed Class 3 Claim is entitled will be left
unaltered by the Plan or, at the option of the Reorganized Debtors, will be
left unimpaired in the manner described in section 1124(2) of the Code.
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(d) Class 4 - Claims under or related to the 1995 Credit Agreement.

• Description ojClaims under or related to the 1995 Credit
Agreement. As discussed in SectiQn II A I , in cQnnectiQn with the
MQbileCQmm AcquisitiQn, CQmmunicatiQns entered intQ the 1995 Credit
Agreement with the Pre-PetitiQn Lenders .. -The 1995 Credit Agreement
prQvides fQr term lQans in an aggregate principal amQunt Qf $550 milliQn
and a $200 milliQn revQlving lQan facility.

Communications' obligations to the Pre-Petition Lenders under the
1995 Credit Agreement are secured by Liens on substantially all the assets
Qf CQmmunicatiQns. As further security fQr CQmmunicatiQns' obligatiQns
tQ the Pre-Petition Lenders under the 1995 Credit Agreement,
CQmmunicatiQns entered intQ a Guaranty and Pledge Agreement, and each
Qf the DebtQrs Qther than Communications entered intQ a Guaranty and
Security Agreement, pursuant tQ which agreements each of the Debtors
Qther than CommunicatiQns guaranteed CQmmunicatiQns' QbligatiQns tQ the
Lenders under the 1995 Credit Agreement and granted tQ the Pre-PetitiQn
Agent a lien Qn and security interest in all Qf its assets (including any stQck
Qwned by it) to secure such guaranty.

As Qfthe PetitiQn Date, $550 milliQn in principal amount was
Qutstanding in respect Qf the term lQans and $99 million in principal amQunt
was Qutstanding under the revolving credit facility, in each case exclusive
of accrued and unpaid interest. As Qf the PetitiQn Date, approximately $21
milliQn in accrued and unpaid interest was owed tQ the Pre-PetitiQn
Lenders. The full amQunt Qf pre-petitiQn i~terest Qwing tQ the Pre-PetitiQn
Lenders was paid to the Pre-Petition Lenders as adequate protection in
accordance with the order approving the DIP Facility. In additiQn, Qn
September 2, 1998, the $170 million in proceeds from the Tower
Transaction were paid to the Pre-Petition Lenders.

• Classification Scheme. Allowed Secured Claims in Class 4
consist ofthe fQllQwing unpaid Qbligations arising under the 1995 Credit
Agreement, and will be Allowed in an aggregate amount equal to: (i) $479
milliQn; (ii) reasonable accrued and unpaid cQmmitment, letter of credit and
similar fees under the 1995 Credit Agreement, in an amQunt, as of the
Petition Date, equal to $179,148.29, together with any such amounts
accrued after the PetitiQn Date and unpaid as Qfthe Effective Date; (iii) the
unpaid, reasQnable CQsts and expenses ofthe Pre-PetitiQn Agent, to the
extent prQvided in the 1995 Credit Agreement; and (iv) the unpaid,
reasonable CQsts and expenses Qfthe members Qfthe Steering CQmmittee
fQr the Pre-Petition Lenders, other than the Pre-Petition Agent, up to the
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aggregate amount of$I,OOO,OOO. Adequate protection payments in
connection v.ith, and the costs and expenses of the Pre-Petition Agent
arising under, the 1995 Credit Agreement shall continue to be paid in cash
through the Effective Date at the rate and in the manner set forth under the
DIP Approval Orders. Class 4 Claims shall not include interest accrued at
the default rate under Section 5.4(c) of the 1995 Credit Agreement or
otherwise.

• Treatment. Each holder ofan Allowed Class 4 Claim will
receive, in full satisfaction of its Claim, cash equal to the amount of its
Allowed Claim, payable in accordance with Section 4.3(A) of the Plan.

(e) Class 5 - Claims arising under or related to the Dial Page Notes.

• Description olClaims with respect to the Dial Page Notes.
Communications is party to an Indenture dated as of February 1, 1993 (as
supplemented and amended, the "Dial Page Indenture") with Norwest
Bank Minnesota, N.A., as successor Trustee, pursuant to which Dial Page,
Inc. ("Dial Page") originally issued $85,000,000 of 121;4% Senior Notes
due February 15, 2000 (the "Dial Page Notes"). As a result of the Dial
Page Acquisition, Communications assumed the obligations ofDial Page
under the Dial Page Indenture. Concurrently with that acquisition,
Communications repurchased the majority of the Dial Page Notes from the
holders thereof The Dial Page Notes are unsecured and interest is payable
semi-annually thereon each February 15 and August 15 of each year until
maturity.

• Class!{ication Scheme. Allowed Claims against any of the
Debtors arising under or related to the Dial Page Notes and related
agreements (other than Note Litigation Claims) are classified in Class 5.

Class 5 Claims will be Allowed Claims in the sum of: (i) the
outstanding principal amount of the Dial Page Notes; (ii) unpaid interest on
the Dial Page Notes accrued to the Effective Date calculated at the non­
default rate set forth in the Dial Page Notes (which includes interest on
overdue installments of principal and interest>; and (iii) the unpaid
reasonable fees and expenses of the trustee for the Dial Page Notes
incurred prior to the Petition Date, to the extent provided for in the Dial
Page Indenture.

The aggregate estimated amount of these Allowed Class 5 Claims is
$ 52.1 million, including $1,570,000 principal amount,
approximately $88,149 $90.000 in accrued and unpaid pre-petition interest,
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and approximately $
interest.

$450,000 in accrued and unpaid post-petition

• Treatment. Each holder of an Allowed Class 5 Claim will
receive, in full satisfaction of its Claim, cash equal to the amount ofits
Allowed Claim, payable in accordance with Section 4.3(B) of the Plan.
Allowed Claims for certain fees and expenses of the indenture trustee for
the Dial Page Notes as provided for under the Dial Page Indenture are
included in Class 5 but are not included in the above aggregate amounts, as
they have not been estimated by the Debtors.

(f) Class 6 - Non-Priority Unsecured Claims

• Description ofNon-Priority Unsecured Claims. The
Debtors' unsecured claims fall into four basic categories:

(i) Subordinated Note Claims: Communications is
party to an Indenture dated as ofNovember 13, 1995 with State
Street Bank and Trust Company, as Trustee, pursuant to which
Communications issued $250,000,000 of 93/8% Senior
Subordinated Notes due November 1,2007 (the "93/8% Notes").
The 9%% Notes are unsecured. Interest on the 93/8% Notes is
payable semi-annually, on May I and November 1 of each year.

Communications is also party to an Indenture dated as of
December 1, 1993 (as supplemented and amended, the "IOt;2%
Indenture") with First Trust USA (as successor to BankAmerica
National Trust Company), as Trustee, pursuant to which
Communications issued $210,000,000 face amount of 10112%
Senior Subordinated Deferred Coupon Notes due December I,
2003 (the "10112% Notes" and, together with the 93/8% Notes, the
"Subordinated Notes"). The 10t;2% Notes are unsecured and were
issued at a price of$599.48 for each $1,000.00 principal amount,
with interest on the 101;2% Notes being capitalized and the principal
amount accreting until December I, 1998. Thereafter, interest on
the 101;2% Notes is payable semi-annually, on June 1 and December
1 ofeach year, beginning June 1,1999.

(ii) General Unsecured Claims: The Debtors listed
various trade and other unsecured claims in the Schedules. A
number of these creditors have filed claims in excess of their
scheduled amounts, and certain creditors that were not listed in the
Schedules (including parties to contracts and leases that have been
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or will be rejected by the Debtors as provided for under the Code)
have filed (or will file) Claims against the Debtors. Many of such
Claims have already been resolved through the claims objection
process, and the Debtors will continue to review these filed Claims,
attempt to reconcile them with their books and records and file
additional objections as necessary.. A Claim listed in the Debtors'
Schedules, and not listed as disputed, contingent or unliquidated as
to amount and as to which the creditor agrees with the amount, will
be Allowed in the amount set forth on the Schedules.

(iii) Litigation Claims: Several parties have asserted
Claims against the Debtors based on disputes that were the subject
of lawsuits or other actions commenced prior to the Petition Date,
or that would have been commenced but for the filing of the Cases
and the imposition of the automatic stay of section 362 of the Code.

(iv) Personal Injury Claims: In addition to the litigation
claims described above, certain parties have asserted Claims against
the Debtors for personal injuries. In accordance with 28 U.s.c.
§ 157(b)(5), these Claims will be tried, if necessary, in the District
Court for the District ofDelaware or the District Court for the
District in which the Claim arose (as determined by the District
Court for the District ofDelaware), and once reduced to judgment
will be treated as Allowed Claims in Class 6.

• Classification Scheme. All Allowed Claims against any of
the Debtors arising under or related to the Subordinated Notes and related
agreements (other than Note Litigation Claims) and all other non-priority
Unsecured Claims, other than Customer Refund Claims classified in Class
3, Claims arising under or related to the Dial Page Notes classified in Class
5, Note Litigation Claims classified in Class 7, Common Stock Claims
classified in Class 8 and Subsidiary and Subordinated Indemnity Claims
classified in Class 8, are classified in Class 6.

Class 6 Claims other than Subordinated Noteholder Claims and
Personal Injury Claims will be allowed or disallowed in accordance with
Section 4.4(B) of the Plan and applicable provisions of the Code and
Bankruptcy Rules. Subordinated Noteholder Claims other than Claims of
the indenture trustees under the Subordinated Indentures will be Allowed
Claims in the sum of: (x) the outstanding principal amount (or outstanding
accredited principal amount, as the case may be) of the Subordinated Notes
and (y) unpaid interest on the Subordinated Notes accrued prior to the
Petition Date calculated at the non-default rate set forth in the
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Subordinated Notes. Subordinated Noteholder Claims for the indenture
trustees under the Subordinated Indentures will be Allowed Claims in an
amount equal to the unpaid reasonable fees and expenses of each such
trustee incurred prior to and after the Petition Date through the Effective
Date, to the extent provided for in the Subordinated Indentures. Personal
Injury Claims will be liquidated and allowed or disallowed in the district
court in which the Cases are pending, or in the district court in the district
in which the claim arose, as determined by the district court in which the
Cases are pending.

The aggregate estimated amount of the Allowed Claims in Class 6,
excluding unliquidated or contingent claims that have not been estimated, is
5 $[4641 million, consisting of:

(i) 93/s% Notes, in the estimated aggregate amount of
5267.8 $267.85 million, including $250 million principal amount
and approximately 5+7-:S $17.85 million in accrued and unpaid pre­
petition interest;

(ii) 10Y2% Notes, with an aggregate accreted value of
approximately S+74 $174.08 million; and

(iii) other general unsecured claims in the amount of
--$[221 million.

Allowed Claims for certain fees and expenses of the indenture
trustees for the Subordinated Notes incurred as provided under the
Subordinated Note Indentures are included in Class 6 but are not included
in the above aggregate amounts, as they have not been estimated by the
Debtors.

• Treatment. Each holder of an Allowed Class 6 Claim (other
than the indenture trustees under the Subordinated Indentures) will receive:

(i) for each holder of an Allowed Class 6 Claim as of the
record date set for the initial Rights Offering (the "Rights Offering
Initial Record Date"), its pro rata share of the Rights being
distributed on such date by Arch to holders of Allowed Class 6

Claims;

(ii) for each holder ofa Claim that becomes an Allowed Claim
after the Rights Offering Initial Record Date but before the
Confirmation Date (A) from Arch, as soon as practicable after the

::OD~1APCDOCS~"E\"YORK84081 I -81-

._--_._--~.._-------------------------------------



::OD:l.IAPCDOCS :-..r:\\"YORK 84081 I

Confirmation Date, that number ofRights equal to the number of
Rights that such holder would have received had such holder's
Claim been Allowed as of the Rights Offering Initial Record Date
or, (ii) if the number ofRights in the Rights Reserve on the
Confirmation Date is insufficient to make the distribution set forth
in clause (A), from Arch, (x) the Holder's ratable share of the
Rights actually in the Rights Reserve on such date and (y) an
amount of cash equal to the value of the Rights such holder did not
receive due to the insufficiency of the Rights Reserve, such value to
be determined based on the actual proceeds received from the sale
of the Rights Reserve pursuant to Section 4.1 (B)(5) ofthe Plan~

(iii) from Arch on the Effective Date, if such holder has
exercised any or all of its Rights in accordance with the terms and
conditions thereof, for each Right so exercised, a Unit (which, as
defined in the Plan, will be comprised of one Arch Common Share
and, ifno Rights Offeling AdjCJstment has occCJIred, a fiaction of all
~ I ", 1C) h AIJant;

(iv) holders of Claims in Class 6 that are not Allowed until after
the Confirmation Date will receive from Arch (after the Effective
Date), in lieu ofRights, cash equal to the value of the Rights such
holders would otherwise have received, such value to be
determined based on the actual proceeds received from the sale of
the Rights Reserve pursuant to Section 4.I(B)(5) of the Plan;

(v) W if such Claim is an Allowed Claim on the Effective Date,
on or as soon as practicable after the Effective Date, its pro rata
share of the pool of Arch Common Stock Shares to be issued to
holders of Class 6 Claims under the Plan (the "Creditor Stock
Pool") minus shares withheld in connection with Disputed Class 6
Claims or (y) if such Claim is not an Allowed Claim on the
Effective Date, on a later date after which the Claim is Allowed, its
pro rata share of the Creditor Stock Pool minus shares v.rithheld in
connection with Disputed Class 6 Claims; and

(vi) on a "Final Distribution Date", each holder of an Allowed
Class 6 Claim will receive its pro rata share of the Arch Common
Shares, if any, that remain in the Creditor Stock Pool; provided,
that if on the day the final Disputed Class 6 Claim is resolved, there
are 10,000 or fewer Arch Common Shares remaIning in the
Creditor Stock Pool, no distribution will be made to holders of
Allowed Class 6 Claims, and the Arch Common Shares remaining

-82-



will be returned to Arch and become treasury shares.

Section 2.8(C)(2) of the Plan provides that in lieu of the foregoing treatment, any
holder of a Claim in Class 6 of $1,000 $2.000 or less may elect, by marking the appropriate box
on the Ballot sent to such holder, to receive cash equal to 500,/0 of its Allowed Claim, or, ifsuch
holder's claim is in excess of 51 ,000 $2.000, such holder may el~et to have its Claim reduced to
and Allowed at $1,000 $1.000 and receive cash with respect to such reduced Claim in accordance
with Section 2.8(C)(2) of the Plan.

The number ofArch Common Shares constituting the Creditor Stock Pool may be
reduced if, on the Effective Date, the Debtors' estimate (which estimate must be agreed to by
Arch) of the aggregate amount ofcertain administrative and other claims (collectively, "Capped
Administrative Claims"), plus the costs and expenses ofthe Standby Purchasers, exceeds $34
million. Capped Administrative Claims are defined under the Plan to mean (i) Priority Tax
Claims, (ii) Administrative Claims for bonuses payable to employees and professionals on or as a
result of the occurrence of the Effective Date, cure payments under section 365(b)( 1) of the Code
and accrued and unpaid fees and expenses of professionals to the Debtors and the Committee and
(iii) certain costs and expenses relating to Allowed Claims in Classes 4, 5 and 6. The Debtors
currently estimate that Capped Administrative Claims, together with the costs and expenses of the
Standby Purchasers, will not exceed $34 million; however, any such excess would reduce the
number of Arch Common Shares available for distribution to holders of Allowed Class 6 Claims
by such excess divided by $25.315.Jhe number of Arch Common Shares constituting th,t
Credit Stock Pool is also subject to adjustment in the event Arch undertakes a reverse
stock split.

Section 2.8(C)(3) of the Plan provides that on the Effective Date, the Reorganized
Debtors will pay to the indenture trustees under the Subordinated Indentures cash equal to the
amount offees and expenses of the indenture trustees (including the reasonable fees and expenses
ofcounsel retained by the indenture trustees), in accordance with and to the extent provided for in
the Subordinated Indentures, whether incurred prior or subsequent to the Petition Date, without
application by or on behalf of the indenture trustees or their respective counsel to the Bankruptcy
Court.

Moreover, the number of Arch Common Shares in the Creditor Stock Pool that
will be reserved for distribution to subsequently Allowed Class 6 Claims will be determined prior
to the date that certain Class 6 Claims that arise out of rejected executory contracts and leases
have been filed. It is therefore possible that the aggregate amount ofall subsequently Allowed
Class 6 Claims will exceed the aggregate amount for which a reserve was established, in which
event certain holders ofAllowed Class 6 Claims might receive a reduced, or no, distribution on
account of such Allowed Claims. Because the reserve the Debtors will be establishing will have in
it shares sufficient to provide distributions to all holders of filed Disputed Class 6 Claims at the
full filed amount of such claims, however, the Debtors believe that the possibility of having
insufficient shares to satisfy all subsequently Allowed Class 6 Claims is remote.
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(g) Class 7 - Note Litigation Claims.

• Description ofNote Litigation Claims. Note Litigation
Claims consist of all claims against any of the Debtors of the kind described
in section 510(b) of the Code arising out of the ownership of the Notes,
including claims asserted in or by parties to the Securities Actions and
related claims of officers, directors and underwriters for contribution,
reimbursement or indemnification. ~ Section I. A. 7.(b).

• Classification Scheme. By operation of section 51 O(b) of
the Code, Note Litigation Claims are subordinated to Claims under the
Notes and are classified in Class 7. The Debtors have not estimated the
amount of the Note Litigation Claims.

• Treatment. Claims in Class 7 will not be entitled to receive
or retain any property on account of their Note Litigation Claims.

(h) Class 8 - Common Stock Claims and Interests and Subordinated
Indemnification Obligation Claims.

• Description ofCommon Stock Claims and Interests. There
were approximately 45.6 million shares of MobileMedia Class A Common
Stock and approximately 2.36 million shares of MobileMedia Class B
Common Stock issued and outstanding as offune September 30,1998.
Holders of such Common Stock have Interests as equity holders in
MobileMedia. In addition, certain of such holders have asserted claims
against MobileMedia arising out of their equity ownership, including claims
asserted by the plaintiffs to the Securities Actions and related claims of
officers, directors and undernTiters for contribution, reimbursement or
indemnification. By operation of section 51 O(b) of the Code, the Claims
arising out of the ownership of Common Stock are subordinated to
unsecured Claims and are~ passu with the equity interests of the
holders of the Common Stock. Class 8 also includes any claims against the
Debtors for contribution, reimbursement or indemnification held by: (1) all
individuals who were directors of the Debtors at any time prior to the
Effective Date, (2) any present or former officer considered or determined
as of the Effective Date by the FCC to be an actual or alleged wrongdoer
for purposes of the Debtors' FCC Proceeding, (3) any present or former
officer now or hereafter named as a defendant in the Securities Actions, as
to claims arising out of the matters alleged in the Securities Actions, (4)
any present or former officer named as a defendant in any action initiated
after the date hereof based upon similar factual allegations, or alleging
similar causes of action, to the Securities Actions, as to claims arising out
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ofthe matters alleged therein, (5) any officer or employee of the Debtors
who is not an officer or employee of the Debtors as of the Effective Date,
and (6) any present or former professionals and advisors of the Debtors,
including, without limitation, accountants, auditors, financial consultants,
underwriters or attorneys (other than indemnification obligations arising
out of post-petition agreements approved by the Bankruptcy Court).. Also
classified in Class 8 are all other contribution, reimbursement or
indemnification obligations of the kind described in section 51 O(b) of the
Code.

• Classification Scheme. (i) Interests of holders of the
Common Stock ofMobileMedia, (ii) options, warrants and other rights to
purchase the Common Stock ofMobileMedia, (iii) Claims arising out of
ownership of the Common Stock ofMobileMedia and (iv) the various
indemnification obligations described in the immediately preceding
paragraph are classified in Class 8.

• Treatment. Interests in Class 8 will be canceled and the
holder of Claims and Interests in Class 8 will not be entitled to receive or
retain any property on account of their Claims and Interests.

(i) Class 9 - Subsidiary Claims and Interests.

• Description ofSubsidiary Claims and Interests. Subsidiary
Claims consist of Claims by a Debtor against another Debtor; Subsidiary
Interests consist of the Interests ofa Debtor in another Debtor based on the
ownership of the stock of such Debtor.

• Classification Scheme. Subsidiary Claims and Interests are
classified in Class 9.

• Treatment. Interests in Class 9 will be canceled and the
holders of Claims and Interests in Class 9 will not be entitled to receive or
retain any property on account of such Claims and Interests, except that, in
accordance with Section 4.2(B) of the Plan, Reorganized Communications
will retain its Interests in Reorganized MCCA.

B. Conditions to Effective Date

Each of the following is a condition to the occurrence of the Effective Date set
forth in Section 5.1 ()fthe Plan:

1. That the Confirmation Order (which order shall be reasonably satisfactory
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to Arch and, as to the provisions relating to the treatment ofAllowed Class 4 Claims, the Pre­
Petition Agent) has been entered by the Bankruptcy Court, has become a Final Order (as defined
in section 5.1 of the Merger Agreement), more than ten (10) days have elapsed since the
Confirmation Date, no stay of the Confirmation Order is in effect and the Confirmation Order has
not been reversed, modified or vacated;

2. That all conditions to the Closing under the Merger Agreement (other than
the condition that the Effective Date shall have occurred) have been satisfied or waived by the
party entitled thereto, and the Merger shall occur as contemplated by Section 4.2(B)(ii) of the
Plan; and

3. That the commitments under the DIP Credit Agreement will have
terminated, all amounts owing under or in respect of the DIP Credit Agreement will have been
paid in full in cash and any outstanding letters of credit issued under and in connection with the
DIP Credit Agreement or the 1995 Credit Agreement will have been terminated or satisfied, or
the Debtors will have provided cash collateral therefor in accordance with the terms of the DIP
Credit Agreement or the 1995 Credit Agreement, as applicable.

Section 5.2 of the Plan provides that if the Merger Agreement is terminated in
accordance with its terms, then the Confirmation Order will be vacated by the Bankruptcy Court
unless the Debtors, Arch or the Committee files a motion opposing the vacation of the
Confirmation Order within ten Business Days after termination of the Merger Agreement. The
Confirmation Order may not be vacated after all the conditions to the Effective Date have either
occurred or been waived.

C. Means for Implementation ofPlan

1. Implementation of the Plan

As set forth in more detail herein and in the Plan, the Plan contemplates that the
Reorganized Debtors will emerge from bankruptcy as subsidiaries of Arch that 'will continue the
business previously conducted by the Debtors prior to the Effective Date, and that holders of
Allowed Claims will receive cash or equity securities of Arch or a combination thereof The Plan
contains the requisite elements required under, inter ~, section 1123 of the Code, including
adequate means for the Plan's implementation under section 1123(a)(5) of the Code. Section
1123(a)(5)(c) enumerates a merger with one or more persons as an example of adequate means
for a plan's implementation.

Section 4.1(A) of the Plan lists the actions that will occur prior to the
Confirmation Date. Section 4.1(A)(1) of the Plan provides that pursuant to the Merger
Agreement, Arch will commence the Rights Offering and the Arch Stockholder Rights Offering.
Section 4. 1(A)(2) of the Plan provides that each of the Standby Purchasers has executed the its
Standby Purchase Commitment, composite copies of which, reSecting the an1endments executed
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as ofSeptember 3, 1998, are attached to the Plan as Exhibits B-1 through B-6.

2. FCC and State Regulatory Approval.

As described in Sections II A.8 and IY.F.2, effectiveness of the Plan is conditioned
upon obtaining approval by the FCC of the FCC Applications on terms that do not impair the
feasibility of the Plan and that permit the Plan to be implemented' and consummated. This
approval will permit the transfer of the Debtors' FCC licenses to the Reorganized Debtors, and the
consummation of the transactions contemplated under the Plan and Merger Agreement.

3. Amendments to Certificates of Incorporation.

Section 4.2(C)(1) ofthe Plan provides that as of the Effective Date, each
Reorganized Debtor's Certificate ofIncorporation will comply with section 1123(a)(6) of the
Code.

Section 4.2(C)(2) of the Plan provides that as of the Effective Date, the bylaws of
Reorganized Communications will be the same as the bylaws of the Merger Subsidiary as in effect
immediately prior to the Effective Date (except that the name of the corporation set forth therein
will be changed to "MobileMedia Communications, Inc. "), and the bylaws ofReorganized MCCA
will be the same as the bylaws ofDelaware Subsidiary Co. as in effect immediately prior to the
Effective Date (except that the name of the corporation set forth therein will be changed to
"Mobile Communications Corporation of America"). Each Reorganized Debtor's Bylaws will be
effective as of the Effective Date.

D. Agreements Between the Debtors and Various Third Parties

I. Distributions Occurrini On and After the Effective Date.

(a) Distributions to Holders ofAllowed Class 4 Claims. Section.
4.3(A) of the Plan provides that the cash distribution to be made to the holders of Allowed Class
4 Claims will be made by wire transfer by Arch on the Effective Date or the first Business Day
thereafter to the Pre-Petition Agent, which will, subject to the rights of the Pre-Petition Agent, if
any, against the other holders of Allowed Class 4 Claims under the 1995 Credit Agreement,
promptly transmit to each such holder its Pro Rata Share of the cash provided by Arch; provided,
that, if requested by a Standby Purchaser in writing at least two days prior to the Effective Date,
any cash to be distributed to the Standby Purchaser on account of such Standby Purchaser's
Allowed Class 4 Claim will, in accordance with the instructions included in such written request,
be applied on behalf of the Standby Purchaser first to the payment of any amounts required to be
paid by such Standby Purchaser in accordance with its Standby Purchase Commitment.
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(b) Distributions to Holders ofDial Page Notes.

(i) Exchange ofNotes. Section 4.3(B)(1) of the Plan provides
that the cash distribution to be made to the holders of Allowed Class 5 Claims will be made by
Reorganized Communications to the Dial Page Indenture Trustee on the Effective Date or the
first Business Day thereafter, which will, subject to the rights of such Dial Page Indenture Trustee
as against holders of the Dial Page Notes under the Dial Page Indenture, transmit, upon surrender
by a holder of its Dial Page Notes, the cash to which such holder is entitled under Section 2.7(C)
of the Plan. The reasonable fees and expenses of the Dial Page Indenture Trustee incurred solely
in connection with making such distributions, unless otherwise paid hereunder, will be paid by
Reorganized Communications to the extent so required by the Dial Page Indenture or as
otherwise agreed between Reorganized Communications, the Dial Page Indenture Trustee and
Arch, and in any case subject to required approvals of the Bankruptcy Court, ifany.

(ii) Lost Notes. Section 4.3(B)(2) of the Plan addresses the
steps that will need to be taken by any holder of a Dial Page Note that wishes to receive a
distribution under the Plan but is unable to surrender such Note because it has been destroyed,
lost or stolen.

(c) Distributionsfrom Arch. Section 4.3(C) of the Plan provides that
Arch will distribute to each holder of an Allowed Class 6 Claim and each Standby Purchaser that
exercised its Rights in accordance with the terms thereof (and, in the case of the Standby
Purchasers, in accordance with the terms of the Standby Purchase Commitment), on the Effective
Date, for each Right so exercised, the Arch Common Shares or Arch Class B Common Shares, as
applicable, and, ifno Rights Offeiing AdjtIstment hAS occtIrted, kch WaiiAnts together
comprising the Units subscribed for. Arch will distribute to each holder of an Allowed Class 6
Claim that was not Allowed as of the Rights Offering Supplemental Record Date, as soon as
practicable after such Claim is Allowed (but no sooner than the Effective Date), its Cash
Equivalent, as provided in Section 2.8(C)(I)(d) of the Plan. In the event the exercise ofRights
and the purchase of the Bntts Arch Common Shares thereb), would cause (i) any "person" or
"group" (as such terms are used in Section 13(d) and 14(d) of the Securities and Exchange Act of
1934), or (ii) the Standby Purchasers collectively, on the Effective Date, in the aggregate, to
beneficially own, within the meaning of Section 13(d)(3) of the Securities Exchange Act of 1934
and Rule 13d-3 and 13d-5 promulgated thereunder (except that a Person shall be deemed to have
beneficial ownership of all securities that such Person has the right to acquire, whether such right
is exercisable immediately or only after the passage of time), (a) more than 49.0% of the number
of shares of the capital stock of Arch generally entitled to vote in the election of directors or (b)
more than 49.0% of the total voting power of the capital stock of Arch, then, the "person" or
"group" or the Standby Purchasers, will receive in lieu of the Arch Common Shares incltIded in
StIch Uaits, Arch Class B Common Shares such that (x) such "person" or "group" or (y) the
Standby Purchasers collectively, on the Effective Date, in the aggregate, beneficially own, within
the meaning of Section 13(d)(3) of the Securities Exchange Act of 1934, and Rule 13d-3 and
13d-5 promulgated thereunder (except that a Person shall be deemed to have beneficial ownership
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ofall securities that such Person has the right to acquire, whether such right is exercisable
immediately or only after the passage of time), (i) no more than 49.0% ofthe number of shares of
the capital stock ofArch generally entitled to vote in the election ofdirectors and (ii) no more
than 49.0% ofthe total voting power of the capital stock ofArch on the Effective Date. For
purposes of calculating the percentages referred to above, it will be assumed that no additional
Class 6 Claims are Allowed after the Effective Date and all of the Arch Common Shares in the
Creditor Stock Pool are distributed to the Allowed Class 6 Claims as of the Effective Date.

(d) Distributionsjrom the Exchange Agent. Section 4.3(0) ofthe Plan
provides that on the Effective Date, Arch will deliver to the Exchange Agent a certificate, in the
name of the Exchange Agent, for the number ofArch Common Shares comprising the Creditor
Stock Pool. Distributions to the holders of Allowed Class 6 Claims other than on account of the
Rights, on the Effective Date and thereafter, will be made by the Exchange Agent on behalfof
Reorganized Communications from the Arch Common Shares evidenced by the certificate so
delivered by Arch.

(i) Holders of the Subordinated Notes. Section 4.3(D)(I) of
the Plan provides that as soon as practicable after the Effective Date (except in the case of the
Standby Purchasers, who will receive such distributions on the Effective Date as provided for in
the Standby Purchase Commitments), Reorganized Communications will cause the Exchange
Agent to send a notice and a transmittal form to each holder of a Subordinated Note advising
such holder of the procedure for surrendering its Subordinated Note(s) in exchange for its
distribution of Arch Common Shares under the Plan.

Commencing on the Effective Date, the Exchange Agent will also distribute to
each holder of an Allowed Claim that constitutes a Subordinated Noteholder Claim, upon proper
surrender of its Subordinated Notes, its Class 6 Pro Rata Share of the Creditor Stock Pool.
Thereafter, on each Semi-Annual Distribution Date, distributions of a holder's Class 6 Pro Rata
Share of the Creditor Stock Pool will be made to the holders of Allowed Class 6 Claims that
constitute Subordinated Noteholder Claims who have surrendered their Subordinated Notes since
the preceding Semi-Annual Distribution Date (or, with respect to the first Semi-Annual
Distribution Date, since the Effective Date). Final distributions of Arch Common Shares will be
made on the Final Distribution Date to each holder ofan Allowed Class 6 Claim constituting a
Subordinated Noteholder Claim based on its Class 6 Adjusted Pro Rata Share ofthe remaining
shares in the Creditor Stock Pool (subject to Section 2.8(C)(l)(f) of the Plan).

Section 4.3(D)( 1) of the Plan also addresses a variety of other issues relating to the
surrender and cancellation of the Subordinated Notes, including the steps that will need to be
taken by any holder who is unable to surrender such Note because it has been destroyed, lost or
stolen and who wishes to receive a distribution with respect to such Note..

(ii) Holders of Allowed Class 6 Claims other than the
Subordinated Noteholder Claims. Section 4.3(0)(2) of the Plan provides that on the Effective
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Date, the Exchange Agent will distribute to each holder of an Effective Date Allowed Claim other
than a Subordinated Noteholder Claim its Class 6 Pro Rata Share of the Creditor Stock Pool.
Thereafter, on each Semi-Annual Distribution Date, distributions of a holder's Class 6 Pro Rata
Share of the Creditor Stock Pool will be made to each holder ofa Class 6 Claim other than a
Subordinated Noteholder Claim whose Claim has been Allowed (as certified by the Estate
Representative to the Exchange Agent) since the preceding Semi-Annual Distribution Date (or,
with respect to the first Semi-Annual Distribution Date, since the'Effective Date). Final
distributions of Arch Common Shares will be made on the Final Distribution Date to each holder
of an Allowed Class 6 Claim other than a Subordinated Noteholder Claim based on its Class 6
Adjusted Pro Rata Share of any shares remaining in the Creditor Stock Pool (subject to Section
2.8(C)(1)(f) of the Plan).

(iii) Fractional Interests. Section 4.3(D)(3) of the Plan provides
that the Arch Capital Shares will be issued and distributed in whole shares, and not in fractional
shares. To the extent that any holder would be entitled to a fractional Arch Capital Share but for
this provision, such holder will, at Arch's option, (i) be paid by Reorganized Communications cash
in an amount equal to the fraction of said share multiplied by the price ofan Arch Capital Share
on the Effective Date, or (ii) receive the number of whole shares determined by rounding up to
the next whole number of shares. *reh-Section 4.3(D)(3) of the Plan further provides that
Arch Participation Warrants will be issued and distributed in whole units, and not in fractional
units. To the extent that any holder would be entitled to a fractional Arch Participation Warrant
but for this provision, such holder will receive the number of whole warrants determined by
rounding up or down to the next whole number of warrants.

(e) Undeliverable Distributions Section 4.3(E)(1) of the Plan
designates the addresses to be used for the distribution of property in connection \\lith the Plan.
Section 4.3(E)(2) of the Plan addresses undeliverable distributions and Section 4.3(E)(4) of the
Plan provides that any property that remains undeliverable to the holders of Allowed Claims as of
the later of the Final Distribution Date and the date that is two years after the Effective Date will
be delivered to, and become the property of, Arch.

(f) Compliance with Tax Reqlliremems

(i) Section 4.3(F)(1) of the Plan provides that in connection
with the Plan, to the extent applicable, the Reorganized Debtors will comply with all tax
withholding and reporting requirements imposed on them by any governmental unit, and all
distributions pursuant to the Plan that may be necessary or appropriate to comply with such
withholding and reporting requirements.

(ii) Section 4.3(F)(2)ofthe Plan provides that notwithstanding
any other provision of the Plan, each entity that has received any distribution pursuant to the Plan
will have sole and exclusive responsibility for the satisfaction and payment of any tax obligation
imposed by any governmental unit, including income, withholding and other tax obligations, on
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account of such distribution.

2. Continuation ofEmpJoyment Agreements and Benefits Agreements.

Section 3.2(C) of the Plan provides that on the Effective Date, the Debtors will
assume pursuant to sections 365 and 1123(b)(2) of the Code the employment and benefit
agreements set forth on Schedule 1 to the Plan.

E. Effect ofPlan Confirmation

1. Revesting Qf Assets.

SectiQn 4.2(A) of the Plan prQvides that, except as provided in the Plan, all
prQperty Qf the estate, to the full extent Qf sectiQn 541 of the CQde, and any and all other rights
and assets Qf the Debtors Qf every kind and nature will, on the Effective Date Qf the Plan, revest
in the ReQrganized DebtQrs free and clear Qf all Liens, Claims and Interests other than WthQse
Liens, Claims and Interests retained or created pursuant tQ the Plan and eii) Liens that ha~'e

arisen subsequent to the Petition Date on account of taxes that arose subsequent to thr
Petition Date.

2. Discharge QfClaims and Termination ofInterests.

SectiQn 6.1(A) Qfthe Plan prQvides that except as provided in the ConfirmatiQn
Order, the rights affQrded under the Plan and the treatment Qf Claims and Interests under the Plan
will be in exchange for and in cQmplete satisfactiQn, discharge and release Qf all Claims and
satisfactiQn or termination Qf all Interests, including any interest accrued Qn Claims frQm the
PetitiQn Date. Except as prQvided in the Plan Qr the ConfirmatiQn Order, CQnfirmatiQn will, as Qf
the Effective Date: (a) discharge the DebtQrs frQm all Claims Qr Qther debts that arose before the
Effective Date, and all debts Qfthe kind specified in sectiQns 502(g), 502(h) or 502(i) of the
Code, whether Qr nQt (i) a proof of claim based on such debt is filed or deemed filed pursuant tQ
sectiQn 501 Qfthe CQde, (ii) a Claim based Qn such debt is allQwed pursuant tQ sectiQn 502 Qfthe
CQde, Qr (iii) the hQlder Qf a Claim based Qn such debt has accepted the Plan and (b) satisfy Qr
terminate all Interests and other rights Qf equity security hQlders in the DebtQrs.

SectiQn 6.1(B) Qfthe Plan prQvides that as of the Effective Date, except as
provided in the Plan or the ConfirmatiQn Order, all entities will be precluded from asserting
against the DebtQrs Qr the ReQrganized DebtQrs, Qr their respective succeSSQrs Qr property, any
Qther Qr further Claims, demands, debts, rights, causes of actiQn, liabilities Qr equity interests
based upQn any act, omission, transactiQn or Qther activity Qf any kind or nature that occurred
prior to the Effective Date. In accordance with the foregQing, except as provided in the Plan Qr
the Confirmation Order, the CQnfinnatiQn Order will be a judicial determinatiQn, as of the
Effective Date, Qf discharge Qf all such Claims and Qther debts and liabilities against the Debtors
and satisfactiQn Qr terminatiQn Qf all Interests and other rights Qf equity security holders in the
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Debtors, pursuant to sections 524 and 1141 of the Bankruptcy Code, and such discharge will void
any judgment obtained against the Debtors or the Reorganized Debtors at any time, to the extent
that such judgment relates to a discharged Claim.

3. Term oOnjunctions or Stays.

Section 6.2(A) of the Plan provides that except as provided in the Plan or the
Confirmation Order, as of the Effective Date, all entities that have held, currently hold or may
hold a Claim or other debt or liability that is discharged or an Interest or other right of an equity
security holder that is terminated pursuant to the terms of the Plan are permanently enjoined from
taking any of the following actions on account of any such discharged Claims, debts or liabilities
or terminated Interests or rights: (a) commencing or continuing in any manner any action or other
proceeding against the Debtors or the Reorganized Debtors or Arch or its subsidiaries or their
respective property; (b) enforcing, attaching, collecting or recovering in any manner any
judgment, award, decree or order against the Debtors or the Reorganized Debtors or Arch or its
subsidiaries or their respective property; (c) creating, perfecting or enforcing any lien or .
encumbrance against the Debtors or the Reorganized Debtors or Arch or its subsidiaries or their
respective property; (d) asserting a setoff, right of subrogation or recoupment ofany kind against
any debt, liability or obligation due to the Debtors or the Reorganized Debtors or Arch or its
subsidiaries or their respective property; and (e) commencing or continuing any action, in any
manner, in any place that does not comply with or is inconsistent with the provisions of the Plan.

Section 6.2(B) of the Plan provides that as of the Effective Date, all entities that
have held, currently hold or may hold a claim, demand, debt, right, cause ofaction or liability that
is released pursuant to the Plan are permanently enjoined from taking any of the following actions
on account of such released claims, demands, debts, rights, causes of action or liabilities: (a)
commencing or continuing in any manner. any action or other proceeding; (b) enforcing, attaching,
collecting or recovering in any manner any judgment, award, decree or order; (c) creating,
perfecting or enforcing any lien or encumbrance; (d) asserting a setoff, right of subrogation or
recoupment of any kind against any debt, liability or obligation due to any released entity; and (e)
commencing or continuing any action, in any manner, in any place that does not comply with or is
inconsistent with the provisions of the Plan.

Section 6.2(C) of the Plan provides that by accepting a distribution pursuant to the
Plan, each holder ofan Allowed Claim receiving such distribution pursuant to the Plan will be
deemed to have specifically consented to the injunctions set forth in Section 6.2 of the Plan.

F. Executory Contracts and Unexpired Leases

Article III of the Plan provides for assumption or rejection of the Debtors'
executory contracts and unexpired leases not assumed or rejected prior to the Confirmation Date.
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1. R~ected Contracts.

Section 3. 1 of the Plan provides that no later than 25 days prior to the Voting
Deadline, the Debtors, at the direction of Arch, will prepare a schedule of the executory contracts
and unexpired leases to be rejected on the Effective Date (the "Rejection Schedule"). The
Rejection Schedule will be filed and served on each party to an executory contract or unexpired
lease listed thereon to be rejected by the Debtors no later than twenty days prior to the Voting
Deadline. Any claims for damages arising from the rejection of an executory contract or
unexpired lease listed on the Rejection Schedule must be filed by the Voting Deadline and will be
determined, ifnecessary, at Confirmation. The Rejection Schedule may be amended from and
after the Confirmation Date for sixty days thereafter (but in no event after the Effective Date) by
the Debtors at the direction of Arch and with notice to any party to an executory contract or
unexpired lease added to or removed from such schedule. Any claims for damages arising from
the rejection ofan executory contract or unexpired lease rejected after the Confirmation Date
pursuant to Section 3.1 of the Plan must be filed within 20 days after receipt of notice of rejection
of such contract. Any such Claims not filed within the applicable 20-day period will be barred and
may not thereafter be asserted.

2. Assumed Contracts.

Section 3.2(A) of the Plan provides that each executory contract or unexpired
lease of the Debtors that has not expired by its own terms prior to the Effective Date, has not
been rejected during the Cases prior to Confirmation, is not subject to a notice of rejection and is
not rejected under the Plan will, by the terms of the Plan, be assumed by Reorganized MCCA
pursuant to sections 365 and 1123(b)(2) of the Code on the Effective Date. All such assumed
contracts, unexpired leases, franchises and permits, and any contracts or unexpired leases assumed
by the Debtors by order of the Bankruptcy Court prior to the Confirmation Date, will be vested in
and continue in effect for the benefit of the Reorganized Debtors.

Section 3.2(B) of the Plan provides that the Debtors will, at least twenty days prior
to the Voting Deadline, file and serve on all parties to executory contracts and unexpired leases to
be assumed as of the Effective Date, and on the Pre-Petition Agent, the Committee and Arch, a
schedule setting forth the amount of cure and compensation payments to be provided by the
Reorganized Debtors in accordance \\~th section 365(b)(1) of the Code, which schedule will be
acceptable to Arch. Objections to any such proposed cure payment must be made by the Voting
Deadline, and will be determined, if necessary, at the Confirmation Hearing. In the event the
Debtors amend the Rejection Schedule pursuant to Section 3. 1 of the Plan after the Confirmation
Date to remove an executory contract or unexpired lease therefrom, the Debtors will, within five
days after such amendment to the Rejection Schedule, file and serve on all parties to executory
contracts and unexpired leases to be assumed as a result of any such Schedule amendment, and on
the Pre-Petition Agent, the Committee and Arch, a supplemental schedule setting forth the
amount of cure and compensation payments to be provided by the Reorganized Debtors in
accordance with section 365(b)(1) of the Code, which supplemental schedule of cure payments
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will be reasonably acceptable to Arch. Objections to any proposed cure payment set forth in the
supplemental schedule must be made within 20 days after receipt thereof A party to an assumed
executory contract or unexpired lease that has not filed an appropriate pleading with the
Bankruptcy Court on or before the applicable 20-day period will be deemed to have waived its
right to dispute such amount. All unpaid cure and compensation payments under any executory
contracts or unexpired leases that are assumed or assumed and assigned under the Plan
(including, without limitation, Claims filed in the Cases or listed in the Schedules and Allowed by
order of the Bankruptcy Court prior to the Confirmation Date that relate to executory contracts
or unexpired leases that are assumed or assumed and assigned under the Plan) will be made by the
Reorganized Debtors as soon as practicable after the Effective Date, but not later than thirty days
after the Effective Date; provided, that, in the event ofa dispute regarding the amount of any cure
and compensation payments, the Reorganized Debtors will make such cure and compensation
payments as may be required by section 365(b)(1) of the Code following the entry ofa Final
Order resolving such dispute.

3. Post-Petition Contracts and Leases.

Section 3.3 of the Plan provides that all contracts and leases entered into or
assumed by the Debtors after the Petition Date, including (a) the Tower Sale Agreement and (b)
the Master Lease between Communications and Pinnacle Towers Inc. entered into pursuant to the
Tower Sale Agreement, but excluding the DIP Credit Agreement, will be deemed assigned by the
Debtors to Reorganized MCCA on the Effective Date.

G. Other Plan Provisions

1. Management and Operation of the Debtors.

Section 4.1(B)(l) of the Plan provides that after the Confirmation Date and until
the Effective Date, the Debtors will be managed by substantially the same personnel that managed
and operated the Debtors on the Confirmation Date, subject to such changes as may be
determined by the Board ofDirectors of a Debtor in accordance with the Bylaws and Articles or
Certificate of Incorporation of such Debtor. During such period, the Debtors will: (a) conduct
their business in the usual, regular and ordinary course, in a manner consistent with past practice,
sound business practice and the terms of the Plan and the Merger Agreement, and subject to their
obligations as debtors-in-possession pursuant to the Code; (b) use their best efforts to preserve
intact their respective business organizations and goodwill, keep available the services of their key
employees and preserve the goodwill and business relationships with suppliers, distributors,
customers and others with whom they have business relationships; (c) take no actions inconsistent
with the Plan; (d) use their best efforts to satisfy the conditions to the effectiveness of the Plan;
and (e) make cash payments, and otherwise conduct cash management, in the ordinary course of
their business and in a manner consistent with the terms of the Plan.
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2. Estate Representative.

Section 4.2(C)(5) of the Plan provides that within 15 days after the Confirmation
Date, the Committee will designate a person, subject to Arch's and the Debtors' consent (which
consent will not be unreasonably withheld) (the "Estate Representative"), who will be responsible
for the winding up of the Debtors' estates after the Effective Date, The Estate Representative will
have the authority to hire counsel and other advisors, to prosecute and settle Disputed Claims, to
oversee distributions by the Exchange Agent, to pursue any preserved Causes ofAction and
otherwise to effect the closing of the Cases. The Estate Representative will be reimbursed for all
reasonable expenses incurred in the performance ofhis or her duties as Estate Representative by
Arch based on a monthly budget to be submitted to Arch no later than ten Business Days prior to
the end of each month after the Effective Date for the succeeding month, which budget will set
forth in reasonable detail the proposed activities to be undertaken by the Estate Representative
during such month and the estimated costs and expenses therefor. If Arch does not object to such
budget within five Business Days after receipt thereof, it will be the final budget for such month.
At least once every calendar quarter, the Estate Representative will report to Arch on the material
activities taken in the prior quarter and to be taken in the succeeding quarter, which activities will
be reasonably acceptable to Arch.

3. Continuation of COmmittee.

Section 4. 1(B)(2) of the Plan provides that the Committee will continue to exist
after the Confirmation Date until the Effective Date with the same power and authority, and the
same ability to retain and compensate professionals, as it had prior to the Confirmation Date, and
will be dissolved on the Effective Date.

4. Termination of Subordination Rights and Settlement ofRelated Claims and
Controversies.

Section 6.3(A) of the Plan provides that the classification and manner of satisfying
all Claims and Interests under the Plan takes into consideration all contractual, legal and equitable
subordination and turnover rights, whether arising under general principles of equitable
subordination, section 51 O(c) of the Code or otherwise, that a holder of a Claim or Interest or the
Debtors may have against other Claim holders with respect to any distribution made pursuant to
the Plan. On the Effective Date, all contractual, legal, equitable subordination and turnover rights
that a holder of a Claim or Interest or the Debtors may have with respect to any distribution to be
made pursuant to the Plan will be discharged and terminated, and all actions related to the
enforcement of such subordination rights will be permanently enjoined. Accordingly, distributions
pursuant to the Plan to holders of Allowed Claims will not be subject to payment to a beneficiary
of such terminated subordination rights, or to levy, garnishment, attachment or other legal process
by a beneficiary of such terminated subordination rights.

Section 6.3(B) of the Plan provides that pursuant to Bankruptcy Rule 9019 and in
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consideration for the distributions and other benefits provided under the Plan, the provisions of
the Plan will constitute a good faith compromise and settlement ofall claims or controversies
relating to the enforcement or termination of all contractual, legal and equitable subordination and
turnover rights that a holder ofa Claim or Interest or the Debtors may have with respect to any
Allowed Claim or Interest, or any distribution to be made pursuant to the Plan on account of such
Claim. The entry of the Confirmation Order will constitute the B~ruptcyCourt's approval of the
compromise or settlement of all such claims or controversies and the Bankruptcy Court's finding
that such compromise or settlement is in the best interests of the Debtors and the Reorganized
Debtors and their respective property and Claim and Interest holders, and is fair, equitable and
reasonable.

5. Sale of Riahts Reserve.

Section 4.1(B)(5) of the Plan provides that Arch will select an agent independent
of Arch (as such term is defined in Regulation M promulgated under the Securities Exchange Act
of 1934), which independent agent will be reasonably acceptable to the Debtors and the
Committee, to sell Rights from the Rights Reserve in the over-the-counter market on a date or
dates no more than five business days in advance of the Rights Offering Expiration Date. All
proceeds derived from such sale will be distributed to Arch.

6. Release of Security Interests.

Section 4.11 of the Plan provides that within ten Business Days after the
Confirmation Date, the Pre-Petition Agent will deliver to Communications VCC-3 termination
statements and such other documents as are reasonably requested by Communications to evidence
the termination of the security interests granted to the Pre-Petition Agent to secure amounts
outstanding under the 1995 Credit Agreement, which statements and other documents will be held
by Communications in escrow and released for filing only upon receipt by the Pre-Petition Agent
of the distribution provided for in Section 4.3(A) of the Plan.

7. Retention and Enforcement of Causes of Action.

Section 7.2 of the Plan provides that pursuant to section 1123(b)(3)(B) of the
Code, but subject to Sections 7.3 and 7.4 of the Plan, the Reorganized Debtors, on behalfof
themselves and holders of Allowed Claims and Interests, will retain all Causes of Action that the
Debtors had or had power to assert immediately prior to the Effective Date, and may commence
or continue in any appropriate court or tribunal any suit or other proceeding for the enforcement
of such Causes of Action. All Causes of Action will remain the property of the Reorganized
Debtors. Nothing contained in the Plan will constitute a waiver of the rights, ifany, of the
Debtors or the Reorganized Debtors to a jury trial with respect to any Cause of Action or
objection to any Claim or Interest.
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8. Limitation ofLiability.

Section 7.3 of the Plan provides that none of the Debtors, the Reorganized
Debtors, Arch or any affiliate thereof, the Committee, the Pre-Petition Agent, the Pre-Petition
Lenders, the DIP Agent, the DIP Lenders, the Standby Purchasers, the indenture trustees for the
Notes, Arch's financing sources, nor any of their respective officers, directors, employees,
members, agents, underwriters or investment bankers, nor any other professional Persons
employed by any of them (collectively, the "Exculpated Persons"), will have or incur any liability
to any Person for any act taken or omission made in good faith in connection with or related to
formulating, negotiating, implementing, confirming or consummating the Plan, the Disclosure
Statement or any contract, instrument, release or other agreement or document created in
connection with the Plan. The Exculpated Persons will have no liability to any Debtor, holder of a
Claim, holder of an Interest, other party in interest in the Cases or any other Person for actions
taken or not taken under the Plan, in connection herewith or with respect hereto, or arising out of
their administration of the Plan or the property to be distributed under the Plan, in good faith,
including, without limitation, failure to obtain Confirmation of the Plan or to satisfy any condition
or conditions, or refusal to waive any condition or conditions, to the occurrence of the Effective
Date, and in all respects such Exculpated Persons will be entitled to rely upon the advice of
counsel with respect to their duties and responsibilities under the Plan.

9. Releases.

Section 7.4 of the Plan provides that on the Effective Date, the Reorganized
Debtors will release unconditionally, and are deemed to release unconditionally, (a) each of the
Debtors' (i) present officers and directors, (ii) former officers and directors (other than those
former officers and directors considered or determined as of the Effective Date by the FCC to be
alleged or actual wrongdoers for purposes of the Debtors' FCC Proceeding), (iii) the entities that
elected such directors to the extent they are or may be liable for the actions or inactions of such
directors and (iv) their respective professional advisers (collectively, the "Officer and Director
Releasees"), (b) each of (i) the Pre-Petition Lenders, the Pre-Petition Agent, the DIP Lenders and
the DIP Agent and (ii) their respective professional advisers (collectively, the "Lender
Releasees"), (c) (i) each member of the Committee, the Committee and their respective present or
former members, officers, directors, employees, affiliates, advisors, attorneys or agents
(collectively, the "Representatives"), (ii) the Standby Purchasers and their Representatives, and
(iii) their respective professional advisers (collectively, the "Creditor Releasees"), (d) Arch, any
affiliate of Arch, or Arch's financing sources, agents, underwriters and investment bankers and
their respective professional advisers (collectively, the "Arch Releasees") from any and all claims,
obligations, suits, judgments, damages, rights, causes ofaction and liabilities whatsoever
(including, without limitation, those arising under the Code), whether known or unknown,
foreseen or unforeseen, existing or hereafter arising, in law, equity or otherwise, based in whole
or in part on any act, omission, transaction, event or other occurrence taking place before, on or
after the Petition Date up to the Effective Date, in any way relating to the Debtors (before, on or
after the Petition Date), the Cases or the Plan (collectively, the "Released Matters"); provided,
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that the foregoing release will not apply to any action or omission that constitutes actual fraud or
criminal behavior; and provided, further, that such release will not be granted to any Officer or
Director Releasee who has a Disputed Claim as of the Effective Date. There are no pending
actions being released.

Section 7.4(E) of the Plan provides that on the Effective Date, Arch and its
subsidiaries will be deemed to have unconditionally released the Officer and Director Releasees,
the Lender Releasees and the Creditor Releasees from the Released Matters; provided, that the
foregoing release will not apply to any action or omission that constitutes actual fraud or criminal
behavior; and provided, further, that such release shall not be granted to any Officer or Director
Releasee who has a Disputed Claim as of the Effective Date.

Section 7.4(F) of the Plan provides that on the Effective Date, each holder ofa
Claim that is entitled to vote on the Plan will be deemed to have unconditionally released the
Officer and Director Releasees, the Lender Releasees, the Creditor Releasees and the Arch
Releasees from the Released Matters; provided, that the foregoing release will not apply to any
action or omission that constitutes actual fraud or criminal behavior and will not constitute a
release of any recovery such holder would be entitled to as a plaintiffor putative plaintiff in the
Securities Actions or any action initiated after the date hereof based upon similar factual
allegations or alleging similar causes of action to the Securities Actions (which actions will be
allowed to proceed except as prohibited by the Code); and provided, further, that a holder
(other than Arch) may elect, by checking the appropriate box or boxes provided on the Ballot, not
to grant such release as to the Officer and Director Releasees, the Lender Releasees, the Creditor
Releasees or the Arch Releasees, or all of them.

Section 7.4(G) of the Plan provides that the Confirmation Order will contain a
permanent injunction to effectuate the releases granted in Sections 7.4(A), (B), (C), (D), (E) and
(F) of the Plan and that any release granted pursuant to Sections 7.4(A), (B), (C), (D), (E) and
(F) of the Plan will be ineffective and null and void automatically and immediately upon the
assertion by any released party of any claim in any manner or in any forum against any party that
granted the release, and that all Causes of Action that the Debtors had or had the power to assert
immediately prior to the Effective Date with respect to any such party will be preserved and
become the property of the Reorganized Debtors pursuant to Section 7.2 of the Plan.

10. Indemnification ObliiatiQns' Directors' and Officers' Liability Insurance.

SectiQn 7.5(A) Qfthe Plan provides that Director Indemnification ObligatiQns and
Excluded Indemnification ObligatiQns will be deemed to be, and will be treated as if they are,
executory contracts that are rejected pursuant tQ sectiQn 365 Qfthe Code. Any Claims arising out
of the rejection of the Indemnification Obligations pursuant to Section 7.5(A).ofthe Plan will be
subordinated in full under sections 51 O(b) and 51O(c) of the Code.

Section 7.5(B) of the Plan provides that Benefit Plan Indemnification Obligations
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and Indemnification Obligations with respect to officers and employees who are officers and
employees of the Debtors as of the Effective Date (other than Excluded Indemnification
Obligations) will be deemed to be, and will be treated as though they are, executory contracts that
are assumed agreements under the Plan and such obligations (subject to any defenses thereto) will
remain unaffected and will not be discharged or impaired hereby, and any Claim for
reimbursement, contribution or indemnification filed by any such party will not be an Allowed
Claim hereunder~ provided, that the foregoing assumption will not affect any release ofany such
obligation given in writing to the Debtors before the Effective Date or to the Reorganized
Debtors on or after the Effective Date or any other releases under Section 7.4 of the Plan.

Section 7.5(C) ofthe Plan provides that on the Effective Date, the Reorganized
Debtors will purchase a "run-off' policy for the Debtors' current and former directors and officers
(other than those former officers and directors considered or determined as of the Effective Date
by the FCC to be alleged or actual wrongdoers for purposes of the Debtors' FCC Proceeding),
which policy will provide for aggregate coverage up to $40 million (or such lesser amount as can
be purchased for a premium ofS750,000) for claims made during a period of at least three (3)
years following the Effective Date based on alleged "wrongful acts" through the Effective Date,
and will contain such other usual and customary terms and conditions as are approved by the
Board ofDirectors ofMobileMedia.

Section 7.5(D) of the Plan provides that as of the Effective Date, Arch will make
available up to an aggregate amount of$I,OOO,OOO (the "Defense Fund") to be used by present
and former officers and directors (other than those former officers and directors considered or
determined as of the Effective Date by the FCC to be alleged or actual wrongdoers for purposes
of the FCC Proceeding) of the Debtors solely for the costs and expenses (including reasonable
attorneys' fees and expenses) of defending the Securities Actions not otherwise covered by the
Debtors' insurance. The Defense Fund is being provided by Arch at its election and not in
exchange for any Claim or Interest by any officer or director. Provision of the Defense Fund
hereunder will not negate, constitute a waiver or modification of or otherwise impair the
discharge of the Debtors and the Reorganized Debtors under sections 524 and 1141 of the Code
and the Plan. As a condition to any officer or director obtaining amounts from the Defense Fund,
such officer or director will deliver to Arch, at Arch's request, a release, in form and substance
reasonably acceptable to Arch, confirming the unconditional release and discharge of the Arch
Releasees and the Reorganized Debtors from the Released Matters. Any officer or director will
be required to reimburse Arch for any amounts obtained from the Defense Fund that are
subsequently covered by insurance.

11. Terms Bindini.

Section 7.6 of the Plan provides that upon the entry of the Confirmation Order, all
provisions of the Plan, including all agreements, instruments and other documents filed in
connection with the Plan and executed by the Debtors, Arch or the Reorganized Debtors in
connection with the Plan, will be binding upon the Debtors, Arch, the Reorganized Debtors, all
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Claim and Interest holders and all other entities that are affected in any manner by the Plan. All
agreements, instruments and other documents filed in connection with the Plan will have full force
and effect, and·will bind all parties thereto as of the entry of the Confirmation Order, whether or
not such exhibits actually will be executed by parties other than the Debtors or the Reorganized
Debtors, or will be issued, delivered or recorded on the Effective Date or thereafter.

12. EffectuatinG Documents Further Transactions. Exemvtions from Certain
Transfer Taxes.

Section 4. 10 of the Plan provides that the ChiefExecutive Officer, President, Chief
Financial Officer or any Vice President ofReorganized Communications or the Debtors, or such
other persons as the Bankruptcy Court may designate at the request of the Debtors, will be
authorized to execute, deliver, file or record such contracts, instruments, releases, indentures and
other agreements or documents and take such actions as may be necessary or appropriate to
effectuate and implement the provisions of the Plan. The Secretary or any Assistant Secretary of
each Debtor or the Reorganized Debtors or such other persons as the Bankruptcy Court may
designate at the request of the Debtors will be authorized to certify or attest to any of the
foregoing actions.

Pursuant to section 1146(c) of the Code (a) the issuance, transfer or exchange of
Arch Capital Shares, (b) the creation of any mortgage deed or trust or other security interest and
(c) the making of any agreement or instrument in furtherance of, or in connection with, the Plan,
including any merger agreements, agreements of consolidation, restructuring, disposition,
liquidation or dissolution, deeds, bills of sale or assignments executed in connection with the
Merger Agreement, will not be subject to any stamp, real estate transfer tax or similar tax.

13. Additional Terms of Securities and Other Instruments.

Any modification of the Merger Agreement, the Arch Participation Warrants,
Arch Common Shares and Arch Class B Common Shares, and all other securities or agreements
issued or entered into pursuant to the Plan after the Voting Deadline, ",ill be treated as a Plan
modification and will be governed by section 1127 of the Code.

14. Severabilit},.

If the Bankruptcy Court determines at the Confirmation Hearing that any material
provision of the Plan is invalid Of unenforceable, such provision, to the extent the Debtors, Arch
and the Committee agree, but subject to section 1127 of the Code, will be severable from this
Plan and null and void, and, in such event, such determination will in no way limit or affect the
enforceability or operative effect of any or all other portions ofthe Plan.
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H. Ownership and Resale of Securities; Exemption From Securities Laws

Holders of Allowed Class 6 Claims will receive (a) Arch Common Shares (the
"Arch Plan Shares") and (b) assuming such Class 6 Claims are allowed as ofthe Rights Offering
Supplemental Record Date, Rights. Each Right will entitle the holder thereof to purchase one
Unit. Each Unit is comprised ofone Arch Common Share (as described above, certain large
holders may receive Arch Class B Common Shares in lieu of Arch Common Shares in the event
certain ownership thresholds are exceeded) and, ifno Rights OffeIing Adjustnient has occurred, a
fraction ofan AI dl Wan ant. 19 In addition, as consideration for entering into Standby Purchase
Commitments, the Standby Purchasers will receive, ifno Rights Ofreling Adjustment has
occulled, AIch Vh.llants, 01, if a Rights Ofreling Adjustlllent has oeeull ed, Arch Participation
Warrants, in either case l'\lhich 111M will enable them to purchase, in the aggregate, 2.5% of the
issued and outstanding Arch Capital Shares computed on a FuUy Dilated Basis on the date the
"Bayer Market Price" is deteuuined inaccordance l'\lith Schedale II to the Melgel Agi eement
3.68 million Arch Capital Shares.

The Debtors believe that the provisions of section 1145{a)( 1) of the Code exempt
the offer and distribution of the Arch Common Shares that constitute the Creditor Stock Pool
from federal and state securities registration requirements. Arch has filed (or intends to file)
registration statements with the SEC with respect to (a) the Rights, (b) the Arch Common Shares,
muI the Arch Class B Common Shares and the Aich Vlallants (if applicable) issuable upon
exercise of the Rights or otherwise to the Standby Purchasers, (c) the Arch Stockholder Rights,
(d) the Arch Common Shares issuable upon exercise of the Arch Stockholder Rights, (e) the Arch
Participation Warrants, if issued and (f) the Arch Common Shares issuable upon exercise of the
Arch \Varrants 01 Arch Participation Warrants(as applicable).

1. Bankruptc)' Code Exemption From Reiistration ReQuirements.

(a) Initial Offer and Sale ofSecurities. Section 1145(a)(1) of the
Code exempts the offer and sale of securities under a plan of reorganization from registration
under the Securities Act and state laws if three principal requirements are satisfied: (i) the
securities must be offered and sold under a plan of reorganization and must be securities of the
debtor, of an affiliate participating in a joint plan with the debtor or of a successor to the debtor
under the plan; (ii) the recipient of the securities must hold a pre-petition or administrative claim
against, or an interest in, the debtor; and (iii) the securities must be issued entirely in exchange for
the recipient's claim against or interest in the debtor, or principally in such exchange and partly for
cash or property. The Debtors believe that the offer of the Arch Common Shares that constitute
the Creditor Stock Pool satisfies the requirements of section 1145(a)(I) of the Code and is,
therefore, exempt from registration under the Securities Act and state securities laws.

19 As described above, if fewer than all of the holders of Allowed Class 6 Claims exercise the
Rights, certain Standby Purchasers have committed to purchase the common stock not otherwise
purchased in connection with the Rights.
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(b) Subsequent Transfers ofSecurities. In general, all resales and
subsequent transactions in the Arch Common Shares that constitute the Creditor Stock Pool will
be exempt from registration under the Securities Act pursuant to section 4(1) of the Securities
Act, unless the holder thereof is deemed to be an "underwriter" with respect to such securities, an
"affiliate" ofthe issuer of such securities or a "dealer". Section II45(b) of the Code defines four
types of "underwriters":

(i) persons who purchase a claim against, an interest in or a claim for
administrative expense against the debtor with a view to
distributing any security received in exchange for such a claim or
interest ("accumulators");

(ii) persons who offer to sell securities offered under a plan for the
holders of such securities ("distributors");

(iii) persons who offer to buy securities offered under a plan from the
holders of such securities, if the offer to buy is (x) with a view to
distributing such securities and (y) made under a distribution
agreement; or

(iv) a person who is an "issuer" with respect to the securities, as the
term "issuer" is defined in section 2(11) of the Securities Act.

Under section 2(11) of the Securities Act, an "issuer" includes any "affiliate" of the issuer, which
means any person directly or indirectly through one or more intermediaries controlling, controlled
by or under common control with the issuer. Under section 2(12) of the Securities Act, a "dealer"
is any person who engages either for all or part of his or her time, directly or indirectly, as agent,
broker or principal, in the business of offering. buying, selling or otherwise dealing or trading in
securities issued by another person. \Vhether any particular person would be deemed to be an
"underwriter" or an "affiliate" with respect to the Arch Common Shares that constitute the
Creditor Stock Pool or to be a "dealer" would depend upon various facts and circumstances
applicable to that person. Accordingly, the Debtors express no view as to whether any person
would be an "underwriter" or an "affiliate" with respect to the Arch Common Shares that
constitute the Creditor Stock Pool or would be a "dealer".

The SEC has taken the position that resales by accumulators and distributors of
securities distributed under a plan of reorganization who are not affiliates of the issuer of such
securities are exempt from registration under the Securities Act if effected in "ordinary trading
transactions". The staff of the SEC has indicated in this context that a transaction by such non­
affiliates may be considered an "ordinary trading transaction" ifit is made on ~n exchange or in
the over-the-counter market and does not involve any of the following factors:

(i)
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plan in connection with the sale ofsuch securities or (y) concerted
action by distributors on behalfofone or more such recipients in
connection with such sales;

(ii) the use of informational documents concerning the offering of the
securities prepared or used to assist in the resale of such securities,
other than a bankruptcy court-approved disclosure statement and
supplements thereto, and documents filed with the SEC pursuant to
the Exchange Act; or

(iii) the payment of special compensation to brokers and dealers in
connection with the sale of such securities designed as a special
incentive to the resale of such securities (other than the
compensation that would be paid pursuant to arm's-length
negotiations between a seller and a broker or dealer, each acting
unilaterally, not greater than the compensation that would be paid
for a routine similar-sized sale of similar securities ofa similar
issuer).

The views of the SEC on the matter have not, however, been sought by the Debtors and,
therefore, no assurance can be given regarding the proper application of the "ordinary trading
transaction" exemption described above. Any person intending to rely on such exemption is
urged to consult his or her own counsel as to the applicability thereof to his or her circumstances.

Securities Act Rule 144 provides an exemption from registration under the
Securities Act for certain limited public resales ofunrestricted securities by "affiliates" of the
issuer of such securities. Rule 144 allows a holder ofunrestricted securities that is an affiliate of
the issuer of such securities to sell, v.rithout registration, within any three-month period a number
of shares of such unrestricted securities that does not exceed the greater of one percent (1 %) of
the number of outstanding securities in question or the average weekly trading volume in the
securities in question during the four calendar weeks preceding the date on which notice of such
sale was filed pursuant to Rule 144, subject to the satisfaction of certain other requirements of
Rule 144 regarding the manner of sale, notice requirements and the availability ofcurrent public
information regarding the issuer. The Debtors believe that, pursuant to section 1145(c) of the
Code, the unregistered securities being distributed under and in connection with the Plan will be
unrestricted securities for purposes ofRule 144.

GIVEN THE COMPLEX NATURE OF THE QUESTION OF WHETHER A
PARTICULAR PERSON MAY BE AN UNDERWRITER, THE DEBTORS MAKE NO
REPRESENTATIONS CONCERNING THE RIGHT OF ANY PERSON TO TRADE IN THE
ARCH PLAN SHARES. THE DEBTORS RECOMMEND THAT HOLDERS OF CLAIMS
CONSULT THEIR OWN COUNSEL CONCERNING WHETHER THEY MAY FREELY
TRADE SUCH SECURITIES.
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State securities laws generally provide registration exemptions for subsequent
transfers by a bona fide owner for his or her own account and subsequent transfers to institutional
or accredited investors. Such exemptions are generally expected to be available for subsequent
transfers of the Arch Common Shares that constitute the Creditor Stock Pool.

(c) Certain Transactions by Stockbrokers. Under section I I45(a)(4)
of the Code, stockbrokers effecting transactions in the Arch Common Shares that constitute the
Creditor Stock Pool prior to the expiration of40 days after the Effective Date are required to
deliver to the purchaser of such securities a copy of this Disclosure Statement (and supplements
hereto, if any, if ordered by the Bankruptcy Court) at or before the time of delivery of such
securities to such purchaser.

2. Registration Rights.

Attached as Exhibit C to the Merger Agreement is the Registration Rights
Agreement that Arch will execute with the Standby Purchasers. Section 4.9 of the Plan provides
that each Person (other than the Standby Purchasers) that, as a result of the transactions
contemplated by the Plan, becomes the beneficial owner (within the meaning of Section 13(d)(3)
of the Securities Exchange Act of 1934) of at least 10% of the outstanding Arch Capital Shares,
will be entitled to become a party to a separate Registration Rights Agreement, substantially in the
form attached to the Plan as Exhibit A. 20

THE DEBTORS DO NOT PRESENTLY INTE1'.l"D TO SUBMIT ANY NO­
ACTION OR INTERPRETATIVE REQUESTS TO THE SEC WITH RESPECT TO ANY
SECURITIES LAWS MATTERS.

1. Certain Terms ofReorganization Securities Issued Under Plan

The following is a summary only, and is subject in all respects to the terms of the
Plan and the documents executed in accordance with the Merger Agreement, which documents
include the Buyer Participation Warrant Agreement, the Registration Rights Agreement,
Schedule III attached to the Merger Agreement entitled "Term Sheet for Rights Offering" and
Schedule IV attached to the Merger Agreement entitled "Term Sheet for Stockholder Rights
Offering". The Plan, the Merger Agreement and the actual filed documents may differ in certain
respects from the following. The discussion contained in this Section and elsewhere in this
Disclosure Statement is intended only to be a description of the terms of the Arch Common
Shares, Arch Class B Common Shares, Rights, Arch Stockholder Rights, Atch \V4Il4nts and Arch
Participation Warrants to be issued under or in connection with the Plan, and the general manner
in which such securities will be issued, and is not an offer to sell or the solicitation of an offer to
buy any such securities (other than the Arch Common Shares that constitute the Creditor Stock

20 As addressed in Section IV D 2, Arch also will enter into a Registration Rights Agreement with
the Standby Purchasers
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Pool), and no such offer to sell or solicitation ofan offer to buy any such securities will be
deemed to be made by this Disclosure Statement or the Plan.

1. General Provisions of the Arch Common Shares.

Section 4.5(c) of the Plan provides that on and as of the Effective Date, Arch will
issue the Arch Common Shares, par value $.01 per share, to be distributed to the holders of
Allowed Class 6 Claims, to all persons that exercised Rights and, if applicable, to the Standby
Purchasers. Holders of Arch Common Shares are entitled to one vote per share, to receive
dividends when and ifdeclared by the Arch Board and, subject to any participating or similar
rights ofany series of Arch Preferred Stock at the time outstanding, to share ratably in the assets
of Arch legally available for distribution to its stockholders in the event of liquidation. Holders of
Arch Common Shares will have no preemptive, subscription, redemption or conversion rights.
All Arch Common Shares issued in connection with the Merger will be fully paid and
nonassessable. The holders of Arch Common Shares do not have cumulative rights.

2. General frovisions of the Arch Class B Common Shares.

Section 4.5 of the Plan provides on and as of the Effective Date, to the extent
necessary under Section 4.1 (A)(2) of the Plan and in lieu of Arch Common Shares, Arch Class B
Common Shares, par value $.01 per share, will be distributed to certain holders of Allowed Class
6 Claims, Persons that exercised Rights and the Standby Purchasers. The Arch Class B Common
Shares are not entitled to vote in the election of directors and have voting rights equal to 1% of
the voting rights of Arch Common Shares on all other matters. Upon transfer of the Arch Class B
Common Shares from the Standby Purchasers to any other person, the shares will convert
automatically into Arch Common Shares. The terms of the Class B Common Shares are specified
in the Arch Chaner Amendment attached as Exhibit F to the Merger Agreement.

3. General Provisions of the Riihts.

As soon as practicable after the later to occur of approval by the Bankruptcy Court
of the Disclosure Statement and the effectiveness of the Registration Statement relating to the
Rights (the "Rights Offering Commencement Date"), Arch will commence the Rights Offering by
mailing to holders of Allowed Class 6 Claims as ofthe Rights Offering Initial Record Date
certificates representing the Rights and instructions for the exercise thereof

The Rights will be certificated, transferable rights issued by Arch for the purchase
ofta) an aggregate numbel of AI cit Capital Shal es equal to apploJcimatel} [52.J ]%-73. 1% of the
issued and outstanding AIch Capital Shales on the date the "Buyer Market Plice" is deteIIuined in
aeeoldance ~ith Schedule II to the Mergei Agleenient, computed on a Diluted Basis (such
nunther orAIch Capital Shares being herein ealled the "Rights Shales"), and (b) irno Rights
Offel ing Adjustment has oceun ed, AI eli Vlarrants entitling the holders thel eor to pOI chase, in the
aggregate, a number ofAIch ComIlJon Shales equal to 2.50% or the issued and outstanding Atch
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Capital Shares, compated on a Fally Dilated Dasis on the date the "Dayel 'Mmket Plice" is
deteiiuined in accordance with Schedale II to the Melger Agleenient. in the aggregate. lQ~
mi.llion Arch Capital~bares<such number of Arcb Capital Shares being berein called the
"Rights Shares">.21 The Rights will be issued to certain holders ofAllowed Class 6 Claims
pursuant to the Rights Offering, and will have the terms set forth in Schedule III to the Merger
Agreement. Each Right will be exel cisable fOI one Unit. Each Right will entitle the holder thereof
to purchase from Arch one Arch Common Share mid, if no Rights Offering Adjastment has
occaned, a fiaction of an Atch Wmrant (sach fiaction to be detelIliined in accoldance with
Schedale II to the Merger Agreement), subject to the terms and conditions of such Right, for a
purchase price equal to $2.00 the Rights Exelcise Price.

The Rights Exci cise Price will be set based on the pricing nlechanism set fol th in Schedale II to
the Merger Agreement (the "PI icing Meehanisnl"). The PI icing Mechallisnr plovides for the
closing trading price or the Atch Common Shales to be monitored daling two distinct peliods -­
(i) for the 20 trading day s immediately pr iOI to September 22, 1998 (the "Initial Dayer Market
Price Period") and (ii) the] 5 tI ading day s ilnnlediately following tIte Confirmation Date (the
"Second Duyer Malket Plice Peliod"). During the Initial Duyer Market Price Peliod, the closing
price orthe Atch Common Shares for eight or such tIading days [was] selected at landom and the
two highest and lowest plices [wele] discalded and the prices fol the lemaining four days [was)
avelaged (the "Initial Dayer Market Price"). [The Initial Dayel Mallet Plice was established as
$6.25.] Daring the Second Duyel Malket Price Peliod, the closing plice or the Arch Conllnon
Shales £01 five ofsuch hading days will be selected at Iand OIl}, the highest and lowest plices will
be discalded mrd the prices fOI tlte rel1lainirlg three days will be avelaged (the "Second DUjel
Market Price"), plo,ided that the Second Duyer Market Price cmllrot be less that 52.50. The
Duyel Malket Plice will be the lower ofS6.25 -- the Initial Duyel Malket PI ice == and the Second
DUjer Muket Plice. The Rights Exelcise Price will be set at 80% orthe Dayel Malket Price,
plovided that in no event will the Rights Exercise Plice be less than 52.00. The Rights Offering
Expilation Date will be a date approximately 35 days aftel the Confilmation Date, mid the Rights
call be exelcised at anj time antil such date. The Confinuation Da:t:e will not occar until at least
December ]998 and possibl) latel. Thus, the actual trading plice orthe Atch Common Shales Oll
the Rights Offeling Expilation Date and during the pendency of the Rights Offeling may be eithel
higher 01 10wel than the Rights Exelcise Plice. ACCORDINGLY, THERE CAN DE NO
ASSURANCE THAT TIlE RIGHTS EXERCISE PRICE '+\1LL DE BELOW TIlE MARKET
PRICE OF TIlE ARCH CO~{MON SHARES AT M<Y TIME DURING TIlE RIGHTS
OFFERn(G.

Because not all Class 6 Claims will be Allowed Claims as of the Rights Offering
Initial Record Date, Arch will place into a reserve a number ofRights equal to the product ofthe
total number ofRights multiplied ID: a fraction, (i) the numerator ofwhich is the sum of the

21 The Rights Shares will constitute between 55.1%-73.1 % ofthe Arch Capital Shares
outstanding on the Effective Date. The actual percentage will be determined by the number of
Arch Stockholder Rights that are exercised.
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estimated aggregate amount of (x) Disputed Class 6 Claims and (y) Claims arising from the
rejection ofexecutory contracts and unexpired leases pursuant to Section 3.1 ofthe Plan that are
anticipated to become Allowed Claims, such estimate to be mutually agreed upon by the Debtors,
the Committee and Arch, in good faith, or determined by the Bankruptcy Court ifno such
agreement can be reached, and (ii) the denominator ofwhich is the sum of (x) Disputed Class 6
Claims, (y) Claims arising from the rejection of executory contrads and unexpired leases pursuant
to Section 3.1 that are anticipated to become Allowed Claims, such estimate to be mutually
agreed upon by the Debtors, the Committee and Arch, in good faith, or determined by the
Bankruptcy Court ifno such agreement can be reached, and (z) all Allowed Class 6 Claims as of
such date.

On the Confirmation Date, Arch will distribute Rights to holders of Allowed
Class 6 Claims that become allowed between the Rights Offering Initial Record Date and the
Confirmation Date. Any Class 6 Claim that becomes an Allowed Class 6 Claim subsequent to the
Confirmation Date will receive, in lieu ofRights, the cash value of the Rights that such Person
would have been entitled to receive had such Claim been Allowed on the Confirmation Date,
which value will be determined pursuant to Section 4.1(A)(3) of the Plan.

The Rights will expire on the "Rights Offering Expiration Date", which date will be
. established on or ~)J ior to the Conttr Illation Date, but will be not less than 15 calendar day s after
will be 5:00 p.m.. ~ew York City time, on a date estaillisbcd by Arch and Communications
QIl the later to occur of (a) the Rights Offering Adjustment Deteinnnation Date thf- --
Confirmation Date and receipt oflh, ECC Grant (as defined in Schedule II to the Merger
Agreement) and (b). but which date shall be not less tban 15 calendar days after the date on
which all the conditions to effectiveness of the Plan witt I.b.alI have been satisfied or waived (other
than (i) the requirement that the oidei enteied by the FCC FCC Grant has become a Final Order
in connection with the condition set forth in Section 5.1(e) of the Merger Agreement, and (ii) LID
the requirement that the Confirmation Qrder bas become a FinaLQrder in connection with
the condition set forth in Section 5.I(hl oflbtMerger Agreement. and (iii) such conditions
that by their nature are to be satisfied on the Effective Date).

The Rights can be exercised at any time until Rights Offering Expiration
Date. The Confirmation Date will not occur until at least February 1999 and possibly later.
The actual trading price ofJ.he Arch Common Shares on the Rights Offering Expiration
Date and during the pendency of the Rights Offering may be either higher or lower than
the Rights Exercise Price. ACCQJWlN~LY.THERE CAN BE NO ASSURANCE THAT
IDE RIGD1S EXERCISE PRICE WILL BE BELOW mE MA,RKET fBJ.CE OF THE
ARCH COMMQN SHARES AT ANY IlME DJ.lJYNG THE RJMUTS QU~RING.

4. General Provisions ofthe Arch Stockholder Rights.

As soon as practicable after the later to occur of approval by the Bankruptcy Court
of this Disclosure Statement and the effectiveness of the Proxy Statement relating to the Arch
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Stockholder Rights, Arch will commence the Arch Stockholder Rights Offering by mailing to
holders of Arch Common Shares as of a date to be determined by the Board ofDirectors of Arch
(the "Arch Stockholder Record Date") certificates representing the Arch Stockholder Rights and
instructions for the exercise thereof. The Arch Stockholder Rights will have the terms set forth in
Schedule IV to the Merger Agreement.

The Arch Stockholder Rights -- ~hich ~ill become exel cisab1e only if the Buyer
Matket Price is belo~ $6.25 --will enable Arch's existing shareholders to acquire Arch Common
Shares that, together with the shares currently held thereby, would constitute 32.175'%~
35.8% of the Arch Capital Shares outstanding following the Effective Date on a FuUy Diluted
Basts. 22 The Arch Stockholder Rights will be non-transferable except that, at Arch's election,
they will transfer with the underlying Arch Common Shares in respect ofwhich they were issued.

The exercise price for the Arch Stockholder Rights will be $2.00 - the same as the
exercise price ofthe Rights, and ~iH be set based on the pi icing mechanism set forth in Schedule
II to the Melger Agleenient, described in Section Y.1.3. The Arch Stockholder Rights Offering
will expire on the same day as the expiration of the Rights Offering, ~hich ~ill be a date
apploximatelj' 35 day s aftel the Confil1nation Date. The actual trading price of the Arch
Common Shares on the expiration of the Arch Stockholder Rights Offering and during the
pendency of the Arch Stockholder Rights Offering may be either higher or lower than the exercise
price of the Arch Stockholder Rights.

5. Genelal Plovisions of the Arch 'Nal1ants.

The Plan provides that Atch ~iH issue Rights to holdels ofAllo~ed Claims in Class 6. As long as
a Rights Offering Adjustment has 110t OCCUll ed, each such Right will, atllong other things, entitle
the hoidel thel eof to pm chase a £: action of an At ch Warrant (such fraction to be detel mined in
accOidance with Schedule II to the Melger Agreement), if a Rights Off~lihg Adjustment has
occurred, no Atch \Vallants will be included in the Rights. In addition, as long as no Rights
OIfeI ing Adjustment has occurred, Arch t't;ill issue At cit 'Nall ants directly to the Standby
PUI chasers in consideration of theil agl eement to execute the Standby Pm chase COillmitments, if
a Rights OIfeling Adjustment has occulied, the Standby Pmchasers ~iH recei.e, in lieu of At eh
'" 1\1 I P .. . ,n d'b d' S . IT I 6 TI .. fi Inail ants, C la! UClpalJOn ~i ali ants, asescn e meCllon ,. . .Ie exel Clse plieeol eae 1

1\1eh Waliam would be $8.19 per shale (the "Ateh 'Vall ant Exercise PI ice"), payable soleI) in
cash and not by tender of stock. The AI ch '.vali allts woold be exer cisable at an) time, upon 10
d .. . . 1 '" Add f I Ar 1 ll' E . p.ass prIor wImen notice to he Vl arrant gent an ten er 0 hec I ~i arr antxerelsel lee,
from date of issuance through 5.00 p.m New YOlk City time, on Septembel 1,2001. The kch
Wal Iant Exel cise Pr iee and the number and kind of shares purchasable upon exel cis, of the Arch
Wali ants ~ould be subject to eostonlar) adjustment upon the oeeorrenee of certain events,

22 The Arch Stockholder Rights will enable Arch's existing shareholders to purchase 44.89 million
Arch Common Shares
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inelading pA)'lIlcnt ofdividcnds, sabdivisions ofslimcs, eonlbination ofoatstanding sltalcs into a
smaflci nanlbCI of slim cs, I celassifieation ofoatstanding Arch Conunon Slimcs, distl ibation of
capitaf stoek of a sttbsidim), mId issaanec of I ights, options, or wmI mlts to A:1 eli stoekholdcls at a
below nlarkct priee. Fraetionaf slimcs will not bc issacd apon tltc cxcreisc of A:1 eh Wallmlts.
RathcI, thc nambcI ofA:Jeh COlllllion Sharcs to bc rcecivcd will be roandcd ap or down to thc
ncmcst wholc nambcI of shares. Thc tCllliS ofthc A:Jeh WmlmltsAlc sct forth in Exhibit D to thc
Mel ger Agi ecment.

6~. General ProvisiQns Qfthe Arch ParticipatiQn \llarrants.

If a Rights OWel ing Adjastmclit has oecarrcd, tltc Areh Stoekholdcl Rights issacd
to holdcl s of Ai eh Conuuon Sharcs as of the Ai eh Stoekholdcr Rceol d Datc "in bccomc
cxcreisable. Eaeh reeipient ofml For each Arch StQckhQlder Right who docs not cxeleise saeh
Right not exercised by the recipient thereof. such recipient will autQmatically be issued an
Arch PanicipatiQn Warrant. In additiQn, if a Rights Offeling Adjastment Itas oceallcd, Arch will
issue Arch PanicipatiQn Warrants (in liea ofA:i eh 'Nail mlts) directly tQ the Standby Purchasers in
cQnsideratiQn Qf their agreement tQ execute the Standby Purchase CQmmitments. The exercise
price fQr each Arch PanicipatiQn Warrant woald be detelluincd in aeeoldanee "ith Sehedale II to
the MelgcI Agrccnlcnt ~11.be $2.00 plus an amount equal to a 20% return thereon from thf
Effective Date of the Plan through September I. 2001 (the "Arch PanicipatiQn Warrant
Exercise Price"), and WOtrld will be payable sQlely in cash and nQt by tender Qf stQck. The Arch
PanicipatiQn Warrants woatd will be exercisable at any time, upQn 10 days' priQr written nQtice tQ
the Warrant Agent and tender Qfthe Arch Participation Warrant Exercise Price, frQm date Qf
issuance thrQugh 5:00 p.m. New YQrk City time, Qn September 1,2001. The Arch PanicipatiQn
Warrant Exercise Price and the number and kind Qfshares purchasable upQn exercise Qfthe Arch
PanicipatiQn Warrants WOtrld~ be subject tQ adjustment upQn the Qccurrence Qf cenain events
including payment Qf dividends, subdivisiQns Qf shares, cQmbinatiQn Qf Qutstanding shares intQ a
smaller number Qf shares, reclassificatiQn Qf Qutstanding Arch CQmmQn Shares, distributiQn Qf
capital stQck Qf a subsidiary, and issuance Qf rights, QptiQns, Qr warrants tQ Arch stQckhQlders at
a belQw market price. FractiQnal shares wotrld will nQt be issued upQn the exercise Qfthe Arch
PanicipatiQn Warrants. Rather, the number Qf Arch CQmmQn Shares tQ be received WOtrld will
be rQunded up Qr down tQ the nearest whQle number Qf shares. The terms Qf the Arch
PanicipatiQn Warrants are set fQnh in Exhibit B-1 tQ the Merger Agreement.

1. Claims RecQnciliatiQn and ObjectiQn PrQcess

1. Bar Date fQr Administrative Claims.

Section 4.4(A)(l) of the Plan provides that all applicatiQns for compensatiQn Qf
professiQnal persQns emplQyed by the Debtors or the CQmmittee pursuant to Qrders entered by the
Bankruptcy CQUn and Qn aCCQunt Qf services rendered priQr tQ the CQnfirmatiQn Date and all
Qther requests fQr payment Qf administrative CQsts and expenses incurred priQr tQ the
CQnfirmatiQn Date pursuant to sectiQns 507(a)(1) Qr 503(b) Qfthe CQde (except fQr claims fQr
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taxes, trade debt and customer deposits and credits incurred in the ordinary course ofbusiness
after the Petition Date) will be served on the Reorganized Debtors, the DIP Agent, the Pre­
Petition Agent, the Committee and Arch, and filed with the Bankruptcy Court, no later than 15
days after the Confirmation Date. Any such claim that is not filed and served within this time will
be forever barred. Objections to any such application must be filed within 15 days after receipt
thereof; provided, that Arch will have no right to object to any such application for professional
fees. From and after the hearing on such applications, the Debtors (or the Reorganized Debtors if
the hearing is after the Effective Date) will be authorized to pay all of its and the Committee's
professionals in full based on monthly statements delivered to the Debtors subject to the final
hearing described in Section 4.4(A)(2) of the Plan.

Section 4.4(A)(2) of the Plan provides that all applications for final compensation
of professional persons employed by the Debtors or the Committee pursuant to orders entered by
the Bankruptcy Court and on account of services rendered on or after the Confirmation Date and
prior to the Effective Date and all other requests for payment of administrative costs and expenses
incurred on or after the Confirmation Date and prior to the Effective Date pursuant to
sections 507(a)(I) or 503(b) of the Code (except for claims for taxes, trade debt and customer
deposits and credits incurred in the ordinary course of business after the Petition Date) will be
served on the Reorganized Debtors, the DIP Agent, the Pre-Petition Agent, the Committee and
Arch, and filed with the Bankruptcy Court, no later than 15 days after the Effective Date. Any
such claim that is not served and filed within this time will be forever barred. Objections to any
such application must be filed within 15 days after receipt thereof; provided, that Arch \\rill have
no right to object to any such application for professional fees.

2. Objections to Claims.

Section 4.4(B)( 1) of the Plan provides that objections to any Administrative Claim
(other than Administrative Claims governed by Section 4.4(A) of the Plan) and to any other Claim
(other than Class 6 Claims addressed in the next sentence of Section 4.4(B)( 1» must be filed no
later than the Effective Date. Objections must be filed no later than the Rights Offering
Commencement Date, as to any Class 6 Claim other than ill Class 6 Claims relating to the
rejection of executory contracts or unexpired leases pursuant to the Plan. as to which obiections
must be filed as set forth in Section 3.1 of the Plan and (m Class 6 Claims as to which a
proof of claim is filed after the Rights Offering Commencement Date. as to WhiSh
obiections must be filed by the Effective Date. Objections shall be served on the holder of any
Claim being objected to and counsel for each of Arch, the Pre-Petition Agent, the DIP Agent and
the Committee. No distribution will be made on account of any Claim that is not Allowed. To
the extent any property is distributed to an entity on account of a Claim that is not an Allowed
Claim, such property will be held in trust for and will promptly be returned to the Reorganized
Debtors.

Section 4.4(B)(2) of the Plan provides that on and after the Effective Date, only
the Estate Representative will have authority to continue to prosecute, settle or withdraw
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objections to Claims. After the Effective Date, the Estate Representative will be entitled to
compromise or settle any Disputed Claim without seeking approval ofthe Bankruptcy Court.
The Estate Representative will be paid subject to the budget described in Section 4.2(C)(5) of the
Plan, but without seeking approval of the Bankruptcy Court.

Section 4.4(B)(3) of the Plan provides that to the extent that a Disputed Claim
ultimately becomes an Allowed Claim, payments and distributions on account of such Allowed
Claim will be made in accordance with the provisions of the Plan governing the Class of Claims to
which such Claim belongs. As soon as practicable after the date that the order or judgment of the
Bankruptcy Court allowing such Claim becomes a Final Order, any property that would have been
distributed prior to the date on which a Disputed Claim becomes an Allowed Claim will be
distributed, together with any dividends, payments or other distributions made on account of such
property from the date such distributions would have been due had such Claim then been an
Allowed Claim to the date such distributions are made (without any interest thereon).

K. Retention ofJurisdiction

Section 7.1 of the Plan provides that following the Effective Date, the Bankruptcy
Court will retain such jurisdiction as is set forth in the Plan. Without in any manner limiting the
scope of the foregoing, the Bankruptcy Court will retain jurisdiction for the following purposes:

1. To determine the allowability, classification, priority or subordination of
Claims and Interests upon objection, or to estimate, pursuant to section S02(c) of the
Code, the amount of any Claim that is or is anticipated to be contingent or unliquidated as
of the Effective Date, or to hear proceedings to subordinate Claims or Interests brought
by any party in interest with standing to bring such objection or proceeding;

2. To construe and to take any action authorized by the Code and requested
by the Reorganized Debtors or any other party in interest to enforce the Plan and the
documents and agreements filed in connection with the Plan, issue such orders as may be
necessary for the implementation, execution and consummation of the Plan, including,
without limiting the generality of the foregoing, orders to expedite regulatory decisions for
the implementation of the Plan and to ensure conformity \\lith the terms and conditions of
the Plan, such documents and agreements and other orders of the Bankruptcy Court,
notwithstanding any otherwise applicable non-bankruptcy law;

3. To determine any and all applications for allowance ofcompensation and
expense reimbursement of professionals retained by the Debtors, the Reorganized Debtors
or the Committee, and for members of the Committee, for periods on or before the
Effective Date, and to determine any other request for payment of administrative
expenses;

4. To determine all matters that may be pending before the Bankruptcy Court
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on or before the Effective Date~

5. To resolve any dispute regarding the implementation or interpretation of
the Plan, the Merger Agreement or any related agreement or document that arises at any
time before the Cases are closed, including determination, to the extent a dispute arises, of
the entities entitled to a distribution within any particular Class ofClaims and of the scope
and nature of the Reorganized Debtors' obligations to cure defaults under assumed
contracts, leases, franchises and permits~

6. To detennine any and all applications pending on the Confinnation Date
for the rejection, assumption or assignment of executory contracts or unexpired leases
entered into prior to the Petition Date, and the allowance ofany Claim resulting
therefrom~

7. To detennine all applications, adversary proceedings, contested matters
and other litigated matters that were brought or that could have been brought on or before
the Effective Date~

8. To detennine matters concerning local. state and federal taxes in
accordance with sections 346, 505 and 1146 ofthe Code, and to detennine any tax claims
that may arise against the Debtors or Reorganized Debtors as a result of the transactions
contemplated by the Plan;

9. To resolve any dispute arising out ofactions taken by the Estate
Representatlve~

10. To modify the Plan pursuant to section 1127 of the Code, or to remedy any
apparent nonmaterial defect or omission in the Plan, or to reconcile any nonmaterial
inconsistency in the Plan so as to carry out its intent and purposes; and

1] . For such other purposes as may be provided for in the Confinnation Order.

Prior to the Effective Date, the Bankruptcy COU" will retain jurisdiction with
respect to each of the foregoing items and all other matters that were subject to its jurisdiction
prior to the Confinnation Date.
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VI. CERTAIN FEDERAL INCOME TAX CONSEQUENCES

A. General Tax Considerations

The following discussion summarizes the material federal income tax consequences
of the implementation of the Plan to the Debtors, Arch and the United States holders ofClaims
and Interests. This summary does not discuss all aspects offederal income taxation that may be
relevant to a particular holder ofa Claim or Interest subject to special treatment under the federal
income tax laws (such as foreign taxpayers, broker-dealers, banks, thrifts, insurance companies,
financial institutions, regulated investment companies, real estate investment trusts and pension
plans and other tax-exempt investors), and does not discuss any aspects of state, local or foreign
tax laws. In addition, the summary does not address the tax consequences to existing Arch
shareholders of the implementation of the Plan or the consummation of the Merger Agreement.

This discussion is based on the Internal Revenue Code of 1986, as amended (the
"Tax Code"), Treasury regulations promulgated and proposed thereunder, judicial decisions and
published administrative rules and pronouncements of the Internal Revenue Service ("IRS") in
effect on the date hereof, all of which are subject to change (possibly with retroactive effect). The
Debtors have not received an opinion of counsel as to the federal income tax consequences of the
Plan and do not intend to seek a ruling from the IRS as to any aspect of the Plan.

ACCORDINGLY, THE FOLLOWING SUM:MARY OF CERTAIN FEDERAL
INCOME TAX CONSEQUENCES IS FOR INFORMATIONAL PURPOSES ONLY A.1'ID IS .
NOT A SUBSTITUTE FOR CAREFUL TAX PLAATNING AND ADVICE BASED UPON
THE Th;TIIVIDUAL CIRCUMSTANCES PERTAINING TO A HOLDER OF A CLAIM OR
INTEREST. EACH HOLDER OF A CLAIM OR A.N INTEREST IS STRONGLY URGED TO
CONSULT WITH ITS OWN TAX ADVISOR REGARDING THE FEDERAL, STATE,
LOCAL OR OTHER TAX CONSEQUENCES OF THE PLAN.

13. Tax Consequences to the Debtors

The Debtors expect to report for federal income tax purposes a consolidated net
operating loss (flNOL") carryforward of approximately $400 million as ofDecember 31,1997. It
is anticipated that a portion of this NOL will be utilized to offset consolidated net taxable income
for the year ending December 31, 1998, including income from the sale pursuant to the Tower
Transaction. Additional losses may be incurred prior to the Effective Date. The amount of such
NOL carryforwards and other losses, and the extent to which they are or will be available to offset
income of the Debtors for past and future years, has not been reviewed or approved by the IRS.
In addition, the Debtors believe that at December 31, 1997 the tax basis of the Debtors' assets
exceeded the value of such assets. As discussed below, certain tax attributes of the Debtors, such
as NOLs and tax basis, will be subject to reduction and limitation as the result of the
implementation of the Plan.
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1. Cancellation ofDebt.

Under the Tax Code, a taxpayer generally must include in gross income the
amount of any indebtedness discharged during the taxable year for less than full consideration
except to the extent that payment of the canceled debt would have given rise to a tax deduction
(as, for example, accrued interest not previously deducted). However, income arising from so­
called "cancellation of indebtedness" ("COD") that occurs in a case under title 11 of the Code is
excluded from gross income, but the taxpayer's tax attributes must be reduced by the amount of
the income so excluded. Attributes generally must be reduced in the following order: NOLs,
business tax credits, capital loss carryovers, the taxpayer's basis in property and foreign tax
credits. COD is the amount by which the indebtedness discharged exceeds any consideration
given in exchange therefor. For purposes of determining the amount ofa taxpayer's COD,
consideration is equal to the sum ofthe amount of cash, fair market value of stock, issue price of
debt, and fair market value of any other property exchanged for the discharged indebtedness. As
a result of the COD income that arises from the discharge ofClaims pursuant to the Plan, the
Debtors will suffer attribute reduction that will substantially reduce or eliminate NOL
carryforwards that otherwise might have been available to the Debtors and may also reduce tax
basis in the Debtors' assets.

2. Limitations on NOL Canyforwards and Other Tax Attributes.

Following the implementation of the Plan, any carryforwards ofconsolidated
NOLs remaining following attribute reduction, as described above, as well as certain other tax

~ -
attributes of the Debtors allocable to periods prior to the Effective Date, will be subject to
limitations imposed by section 382 of the Tax Code and Treasury regulations addressing
consolidated returns.

Under section 382 of the Tax Code, if a corporation undergoes an "ownership
change", the amount of the pre-change losses that may be utilized to offset future taxable income
generally will be subject to an annual limitation. Similarly, such limitation generally will apply to
losses or deductions that are "built-in" (ie., economically accrued but not yet taken into account
for tax purposes) as of the Effective Date that are recognized within the five-year period
beginning on the Effective Date. The consummation of the Plan will result in an ownership
change of the Debtors. In addition, pursuant to Treasury regulations, the consolidated NOL
carryovers of the Debtors remaining after the Effective Date and certain "built-in" losses or
deductions, in both cases as limited by section 382, may be utilized only to offset future taxable
income of the Debtor corporations and successors thereto; i.e., they may not be usable against the
income of other corporations with which the Debtor corporations or their successors file a
consolidated return following the Merger.

It is anticipated that the amount of the annual limitation generally would be equal
to the product of(i) the lesser of the value of the outstanding stock of Merger Subsidiary (as
successor to Communications) immediately after the ownership change or the value of the
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Debtors' consolidated gross assets immediately before such change (with cenain adjustments) and
(ii) the "long-term tax exempt rate" in effect for the month in which the ownership change occurs
(5.15% for ownership changes occurring in August 1998). However, the annual limitation
generally would be zero if, during the two-year period beginning on the date the ownership
change occurs, the Debtors' successors do not either (i) continue the Debtors' historic business or
(ii) use a significant ponion of the Debtors' historic business assets in a business.

As stated above, section 382 of the Tax Code also operates to limit built-in losses
recognized subsequent to the date of the ownership change. If a loss corporation has a net
unrealized built-in loss at the time ofan ownership change (taking into account assets immediately
before the ownership change other than cash, cash items and marketable securities with values
that do not substantially differ from their adjusted bases and taking into account all items of "built­
in" income and deductions), then any built-in losses recognized during the following five years (up
to the amount ofthe original net built-in loss) generally will be treated as a pre-change loss and
similarly will be subject to the annual limitation. For this purpose, built-in losses recognized
during the five-year period generally include depreciation and amonization deductions allowable
for any period within the five-year period except to the extent such deductions are not attributable
to built-in loss existing with respect to an asset as of the Effective Date. In general, a loss
eorpolation's corporation's net unrealized built-in-Ioss will be deemed to be zero' unless it is
greater than the lesser of (i) $10 million or (ii) 15% ofthe fair market value of its assets (with
cenain adjustments) before the ownership change. The Debtors believe that the tax basis and fair
market value of the Debtors' Debtors' assets (other than the stock ofDebtors) as of the date of
the ownership change will be such that they will have a net unrealized built-in loss for purposes of
section 382 on the ownership change date.

In addition to the regular federal income tax consequences described above to a
corporation that undergoes an "ownership change" within the meaning of section 382 of the Tax
Code, for cenain alternative minimum tax ( ltAMT") purposes, a corporation that has a net
unrealized built-in-Ioss (as determined for AMT purposes) on the date of the ownership change,
will be required to reduce its aggregate tax basis for its assets to the aggregate fair market value
of such assets as of the change date.

3. Merier ofCommunications with and into Merier Subsidiary.

It is intended that the Merger of Communications with and into Merger Subsidiary
be treated as a "reorganization" qualifying under section 368(a)(2)(D) of the Tax Code and
accordingly, that the Debtors recognize no gain or loss with respect to the Merger. But see
Section VI.B.1 above, regarding the reduction of the Debtors' tax attributes as a result ofthe
cancellation of the Debtors' indebtedness.
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4. Contribution of All ofMobileMedia's Assets to Communications.

Under the Plan, once all Claims and Interests have been discharged pursuant to
Section 6.1 thereof, MobileMedia will contribute all ofits assets to Communications and
thereafter immediately dissolve, and the separate corporate existence ofMobileMedia will cease.
No consideration will be paid to holders of Common Stock ofMobileMedia, and the Common
Stock will be canceled upon the dissolution. The affiliated group ofDebtors that join in filing
consolidated federal income tax returns will be unaffected by MobileMedia's contribution of its
assets and subsequent dissolution.

5. Merger ofMCCA with and into Delaware Subsidiary.

It is intended that reincorporation ofMCCA as a Delaware corporation pursuant
to the merger ofMCCA with and into Delaware Subsidiary Co. be treated as a "reorganization"
qualifying under section 368(a)( 1)(F) of the Tax Code and accordingly that the Debtors recognize
no gain or loss 'with respect to such merger.

6. Mergers of Subsidiaries ofMCCA Contributions by Merger SubsidiaO' to
MCCA and Contributions to License Co LLC pursuant to Section 4.2CB)
of the Plan.

Pursuant to Section 4.2(B) of the Plan, a series of transactions will be effected that
will result in all of the operations of the Debtors being conducted by a single operating
company -- Delaware Subsidiary Co., a Delaware corporation. It is intended that none of these
transactions will result in income, gain or loss to any party to such transaction.

C. Federal Income Tax Consequences to Arch

As stated above, it is intended that the Merger of Communications into Merger
Subsidiary constitute a "reorganization", and that as a result, no gain or loss will be recognized by
the corporate panies including Arch and Merger Subsidiary. Merger Subsidiary's tax basis for the
assets of Communications received in the Merger will be the same as the basis for such assets in
the hands of Communications immediately before the Merger (which would reflect any decrease
in such basis resulting from the cancellation of the Debtors' indebtedness), and Merger
Subsidiary's holding period for such assets will include the period such assets were held by
Communications. Arch will not recognize any gain upon the issuance of its stock or the Rights
pursuant to the Merger Agreement. Based upon the treatment of the Rights as consideration
provided pursuant to a "reorganization" under section 368(a)(2)(0) of the Tax Code, Arch's tax
basis for the stock ofMerger Subsidiary will be equal to the basis of the assets ofMerger
Subsidiary received in the Merger reduced by the amount ofliabilities, ifany, to which such assets
are subject and increased by the amount of cash and Arch's tax basis for any property contributed
to Merger Subsidiary prior to the Merger and not distributed to creditors of the Debtors pursuant
to the Plan. No assurance can be given, however, that the IRS will agree with such treatment of
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the Rights. Arch will not recognize any gain upon the issuance ofthe Arch Stockholder Rights or
the Arch Participation Warrants to its shareholders pursuant to the Plan and the Merger
Agreement.

D. Federal Income Tax Consequences to Holders of Claims and Interests

1. Allowed Claims in Class 1 Class 2 and Class 3.

Payment in satisfaction of Allowed Claims in Class 1, Class 2 and Class 3 may
result in income to a holder of such a Claim to the extent that the holder has not already accrued
the amount of the Claim as income. A holder who reduced the amount of its Claim to an amount
less than the amount already included in its income may incur a loss upon satisfaction of such
Claim under the Plan to the extent a bad debt deduction (or an addition to a bad debt reserve) was
not previously claimed with respect to such reduction.

2. Allowed Class 4 Claims and Class 5 Claims.

A holder ofan Allowed Claim in Class 4 or Class 5 will recognize ordinary interest
income to the extent that the amount received is allocable to unpaid interest that has accrued on
or after the beginning of the holder's holding period and was not previously included in income,
and will recognize ordinary income to the extent, if any, of the reimbursement for any costs, fees
and charges which such a holder previously deducted. No income is realized from a payment
attributable to unpaid interest that was previously included in income. A holder will recognize an
ordinary loss to the extent any accrued interest claimed was previously included in its gross
income and not paid in full. In addition, such a holder will recognize gain or loss upon
implementation of the Plan equal to the difference between (x) the amount of cash received in
exchange for its Claim (other than a Claim for unpaid interest accrued on or after the beginning of
the holder's holding period or costs, fees or charges which such a holder previously deducted)
and (y) such holder's adjusted tax basis in its Claim (not attributable to a claim for accrued
interest).

The character of any gain or loss recognized as long-term or short-term capital
gain or loss or as ordinary income or loss will be determined by a number of factors, including the
tax status of the holder, whether the Claim constitutes a capital asset in the hands of the holder,
whether the Claim has been held for more than 12 months, whether the Claim was purchased at a
discount, and whether and to what extent the holder has previously claimed a bad debt deduction.
In this regard, section 582(c) of the Tax Code provides that the sale or exchange ofa bond,
debenture, note, certificate or other evidence of indebtedness by certain financial institutions will
be considered the sale or exchange of a non-capital asset. Accordingly, any gain or loss
recognized by such financial institutions as a result of the implementation of the Plan will be
ordinary gain or loss, regardless of the nature of their Claims.
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3. Nlowed Class 6 Claims.

The federal income tax consequences of the Plan to a holder ofan Allowed Claim
in Class 6 that will receive Arch Capital Shares pursuant to the Plan (~, excluding those holders
ofrelatively small claims that elect to receive cash under the Plan) will depend, in part, on whether
such holder's claim constitutes a "security" ofCornmunications for federal income tax purposes.
The term "security" is not defined in the Tax Code or in the Treasury regulations issued
thereunder and has not been clearly defined by judicial decisions. In general, a debt instrument
with a maturity in excess of 10 years is a security for federal income tax purposes and a debt
instrument with a maturity ofless than 5 years is not a security; there is, however, no clear legal
standard determining whether a particular obligation is a security, and holders should consult their
tax advisors as to whether a particular debt instrument or Claim constitutes a security for federal
income tax purposes.

All holders of Allowed Claims in Class 6, whether or not their Claims constitute
"securities" for federal income tax purposes, will recognize ordinary interest income to the extent
that the amount received is allocable to unpaid interest that has accrued on or after the beginning
of the holder's holding period and was not previously included in income, and will recognize
ordinary income to the extent, if any, of the reimbursement for any costs, fees and charges that
such holder previously deducted. No income is realized from a payment attributable to unpaid
interest that was previously included in income.

(a) Holders ojClaims not Constituting "Securities". A holder of an Allowed
Claim in Class 6 that does not constitute a "security" for federal income tax purposes will
recognize an ordinary loss to the extent any accrued interest claimed was previously included in
its gross income and is not paid in full. In addition, a holder ofan Allowed Claim in Class 6 \\oill
recognize gain or loss upon implementation of the Plan equal to the difference between (x) the
"amount realized" in respect of the holder's Claim (other than a Claim for unpaid interest accrued
on or after the beginning of the holder's holding period or costs, fees or charges which such a
holder previously deducted) and (y) such holder's adjusted tax basis in its Claim (not attributable
to a Claim for accrued interest). In the case of a holder that elects to receive cash consideration,
the "amount realized" in respect of such Claim will equal the amount of such cash. In the case of
a holder that does not elect to receive cash consideration, the "amount realized" in respect of such
Claim will equal the sum of (i) the fair market value of the Rights, (ii) the fair market value of the
Arch Capital Shares and (iii) the fair market value of any other property received in exchange for
the Claim. Pending litigation relating to certain Notes may affect the ability of a holder of such a
Note to deduct currently loss recognized with respect to such Note. as a result of the
implementation of the Plan. Each holder should consult with its own tax advisor.

The character ofany gain or loss recognized as long-term or short-term capital
gain or loss or as ordinary income or loss will be determined by a number of factors, including the
tax status of the holder, whether the Claim constitutes a capital asset in the hands of the holder,
whether the Claim has been held for more than 12 months, whether the Claim was purchased at a
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discount, and whether and to what extent the holder has previously claimed a bad debt deduction.
In this regard, section 582(c) of the Tax Code provides that the sale or exchange ofa bond,
debenture, note, certificate or other evidence of indebtedness by certain financial institutions will
be considered the sale or exchange ofa non-capital asset. Accordingly, any gain or loss
recognized by such financial institutions as a result of the implementation of the Plan will be
ordinary gain or loss, regardless of the nature of their Claims.

(b) Holders ojClaims Constituting "Securities". It is intended that the holders
of Allowed Claims in Class 6 that constitute "securities" for federal income tax purposes be
treated as having such Claims satisfied pursuant to a "reorganization" qualifying under section
368(a)(2)(O) ofthe Tax Code. However, the Debtors have not requested a ruling from the IRS
and have not obtained an opinion ofcounsel as to the federal income tax treatment of the Plan,
and no assurance can be given that the IRS will agree with such treatment. Holders should
consult their tax advisors regarding the federal income tax consequences ofany alternative
characterization. In addition, different considerations may apply to Standby Purchasers that
purchase Bnits Arch Capital ~hares pursuant to their Standby Purchase Commitments. Such
holders should consult with their own tax advisors.

The remainder of this Section (b) describes the federal income tax consequences of
treatment of the satisfaction of the Allowed Claims as a "reorganization" under section 368(a) of
the Tax Code. A holder of a Claim that constitutes a "security" will not recognize loss on the
exchange of its Claim for consideration other than ordinary loss to the extent of any accrued
interest claimed that was previously included in its gross income with respect to which
consideration is not received. However, such holder will recognize gain (computed as described
in section (a) immediately above), if any, but only to the extent ofany consideration other than
Arch Capital Shares or Rights received in satisfaction of its Claim.

A holder's tax basis in Arch Capital Shares or Rights received that are allocable to
accrued interest not previously included in income or to expenses previously deducted will be
equal to their fair market value on the Effective Date. A holder's aggregate tax basis in all other
Arch Capital Shares and Rights received in satisfaction of its Claim will equal the holder's adjusted
tax basis in its Claim (including any claim for accrued interest previously included in income),
decreased by the sum of (i) the cash and fair market value of any other property received and (ii)
the amount of any loss recognized in respect of its Claim for accrued interest previously included
in income that is not satisfied, and increased by the amount of any gain recognized in respect of its
Claim (which does not include interest income and income relating to reimbursement). This
aggregate tax basis will be allocated in proportion to the fair market values of each class ofArch
Capital Shares and the Rights received as of the Effective Date. A holder's tax basis in any other
property received in satisfaction of its Claim will equal the fair market value of such property. A
holder's holding period for the Arch Capital Shares and Rights received will include the holder's
holding period for the Claim, except to the extent that such stock or stock rights were issued in
respect of a claim for accrued interest not previously included in income or as reimbursement for
costs, fees or charges which the holder previously deducted. A holder's holding period for any
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other property issued in exchange for a Claim, including Arch Capital Shares and Rights issued in
respect ofa claim for accrued interest not previously included in income or for reimbursement of
previously deducted costs, will begin on the day after the issuance thereof

With respect to a holder ofa Claim that constitutes a "security" and has accrued
market discount, regulations are expected to be promulgated by the Treasury Department
pursuant to which any accrued market discount not treated as ordinary income upon any exchange
of the Claim will carry over to the Arch Capital Shares and Rights received in exchange therefor.
If such regulations are promulgated and applicable to the Plan, any gain recognized by such holder
upon a subsequent disposition of such consideration received in exchange for its Claim would be
treated as ordinary income to the extent ofany accrued market discount with respect to such
Claim not previously included in income. In general, a debt instrument will have accrued "market
discount" if such debt instrument was acquired after its original issuance at a discount to its
adjusted issue price.

Standby Purchasers that receive Arch Warrants or AI cli Participation Warrants in
connection with their Standby Purchase Commitments should consult with their own tax advisors
regarding the tax consequences of the receipt of such Arch Wall ants or AI ch Participation
Warrants.

(c) The Rights. A holder of an Allowed Claim in Class 6, whether or not such
Claim constitutes a "security" for federal income tax purposes, will have a tax basis in the Arch
Capital Shares and Aicli Warrants received upon its exercise ofRights received in satisfaction of
its Claim, equal to the sum of (i) its basis in the Rights and (ii) the exercise price of such Rights,
and will have a holding period in such Arch Capital Shares and, if applicable, Ai cli Wall ants that
begins on the date of exercise. A holder that fails to exercise its Rights prior to their expiration
will be treated as having sold or exchanged the Rights on the date of expiration, and accordingly,
will recognize loss equal to the holder's tax basis in the Rights on the date oftheir expiration.
Such loss will be a capital loss if the Arch Capital Shares and, if applicable, AJCh Wal1ants would
have been capital assets in the hands of the holder, and wiII be short-term or long-term capital loss
depending on the holder's holding period for the expired Rights. Different considerations may
apply to Standby Purchasers that purchase~ Arch Capital Shares pursuant to their Standby
Purchase Commitments See Section (b) above.

4. Class 8 Claims and Interests.

A holder ofa Class 8 Claim related to the Common Stock will recognize a loss as
of the Effective Date for federal income tax purposes in an amount equal to such holder's adjusted
basis in the stock. Any such loss generally will be a capital loss if the holder held its Claim as a
capital asset on the Effective Date. With respect to holders other than corporate taxpayers, the
determination of whether such capital loss would be short-term or long-term will depend upon the
holder's holding period for the Common Stock as of the Effective Date. With respect to
taxpayers other than corporate taxpayers, capital losses for a particular tax year are allowed as a
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deduction for federal income tax purposes to the extent of such taxpayer's capital gains for such
tax year, plus $3,000. Excess capital losses may be carried over by noncorporate taxpayers to
succeeding tax years and are allowed as a deduction for federal income tax purposes in a
particular succeeding tax year to the extent of such taxpayer's capital gains for such succeeding
tax year, plus $3,000. With respect to corporate taxpayers, capital losses may be deducted only
to the extent of capital gains. Corporate taxpayers generally may.carry back net capital losses to
each of the three years preceding the year in which such capital losses arise; any excess capital
losses may be carried forward by a corporate taxpayer to five years following the tax year in
which such capital losses arise. Pending litigation relating to the Common Stock may affect the
ability of the holder of the stock to deduct currently loss recognized with respect to the stock as a
result of the implementation of the Plan. A holder ofCommon Stock should consult with its own
tax advisor.

All other holders of Claims in Class 8 should consult with their own tax advisors
regarding the tax consequences to them of the treatment of such Claims under the Plan.

E. Withholding

All distributions to holders ofAllowed Claims under the Plan are subject to any
applicable withholding. Under federal income tax law, interest, dividends and other reportable
payments may, under certain circumstances, be subject to "backup withholding" at a 31% rate.
Backup withholding generally applies if the holder (i) fails to furnish his or her social security
number or other taxpayer identification number ("TIN"), (ii) furnishes an incorrect TIN and the.
payor is so notified by the IRS, (iii) fails to report properly interest or dividends, or (iv) under
certain circumstances, fails to provide a certified statement, signed under penalty of perjury, that
the TIN provided is its correct number and that it is not subject to backup withholding. Backup
withholding is not an additional tax. Rather, any amounts withheld from a payment to a holder
under the backup withholding rules are allowed as a refund or a credit against such holder's
federal income tax, provided that the required information is furnished to the IRS. Certain
persons are exempt from backup withholding, including, in certain circumstances, corporations
and financial institutions. Holders should consult their tax advisors regarding the application of
backup withholding to their particular situations, the availability of an exemption therefrom and
the procedure for obtaining such an exemption, if available.

VII. FEASIBILITY OF THE PLAN

Pursuant to section 1129(a)(11) of the Code, among other things, the Bankruptcy
Court must determine that confirmation of a plan of reorganization is not likely to be followed by
the liquidation or need for further financial reorganization of the Debtors or any successors to the
Debtors under the Plan. The Debtors believe that the Merger with Arch embodied in the Plan
satisfies this requirement.
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The creditors of the Debtors will be receiving cash on the Effective Date or equity
securities (or the right to purchase equity securities) of Arch. Arch has already secured the
necessary commitments (each ofwhich is subject to certain contingencies) from its lenders and
from the Standby Purchasers to provide the funds necessary to consummate the transactions
embodied in the Plan and the Merger Agreement.

The Debtors' and Arch's combined pro forma projected results of operations,
balance sheets and statements of cash flow are attached hereto as Exhibit E and demonstrate that
confirmation of the Plan will not likely be followed by the need to further reorganize or liquidate
the Reorganized Debtors. The projections attached hereto as Exhibit E were prepared by Arch
and the Debtors as described therein and below. Moreover, the assumptions used in preparing the
projections are subject to significant business, economic and competitive uncertainties and
contingencies, many ofwhich are beyond. the Debtors' and Arch's control. There generally will be
a difference between projections of future performance and actual results because certain events
and circumstances may not occur as expected. These differences could be material. While the
Debtors believe the projections presented in Exhibit E are reasonable, there can be no assurance
that such projections will be realized. Consequently, the projections included therein should not
be regarded as a representation by the Debtors, Arch or their respective advisors or any other
person that the projected results will be achieved. In considering the projections attached hereto
and contained herein, holders of Claims and Interests should be mindful of the inherent risk in
developing projections for the future, particularly given the rapidly developing technological field
in which Arch and the Reorganized Debtors will conduct their business.

VIII. CONDITIONS PRECEDE1\'T TO CO~rIRJ~ATIONOF THE PLAN UNDER THE
CODE

A. The Confirmation Hearing and Objections

In order for the Plan to be consummated, the Bankruptcy Court must confirm the
Plan in accordance with section 1129 of the Code. The Bankruptcy Court has scheduled a
hearing on confirmation of the Plan (the "Confirmation Hearing") at .m., on .
+998 1999, before the Honorable Peter J. Walsh, United States Bankruptcy Judge, 824 N. Market
Street, Wilmington, Delaware. The Confirmation Hearing may be adjourned from time to time
without further notice except for the announcement of such adjournment by the Bankruptcy Court
at such hearing.

Section 1128(b) ofthe Code provides that any party in interest may object to
confirmation of a plan. Pursuant to the Disclosure Statement Approval Order attached hereto as
Exhibit C, any objections to confirmation of the Plan must be in writing, must set forth the
objecting party's standing to assert such objection and the basis of such objection and must be
filed with the Bankruptcy Court and served upon the United States Trustee for the District of
Delaware, counsel for the Debtors, counsel for the Committee, counsel for the Pre-Petition Agent
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and the DIP Agent, and counsel for Arch, together with proofofsuch service, so as to be
received on or before .m. on _, t998 1999.

Objections to confirmation are governed by Bankruptcy Rule 9014 and the
Disclosure Statement Approval Order. PURSUANT TO ORDER OF THE BANKRUPTCY
COURT, UNLESS A WRITTEN OBJECTION TO CONFIRMATION IS DULY AND
TIMELY FILED, THE BANKRUPTCY COURT IS NOT REQUIRED TO CONSIDER SUCH
OBJECTION.

B. Confirmation Requirements

In order for a plan of reorganization to be confirmed, the Code requires, among
other things, that such plan be proposed in good faith, that the proponent of such plan disclose
specified information concerning payments made or promised to insiders and that such plan
comply with the applicable provisions of chapter 11 of the Code. Section 1129(a) of the Code
also imposes requirements that each dissenting member of a class receive at least as much under
the plan as it would receive in a chapter 7 liquidation ofthe debtor, that at least one class of
impaired claims has accepted the plan, that c.onfirmation of the plan is not likely to be followed by
the need for funher financial reorganization and that the plan is "fair and equitable" with respect
to each class of claims or interests that is impaired under the plan and fails to accept the Plan by
the required majorities. The bankruptcy coun will confirm a plan only if it finds that all of the
applicable requirements enumerated in section 1129(a) of the Code have been met or, if all of the
requirements of section 1129(a) other than the requirements of section 1129(a)(8) have been met
(~., that all impaired classes have accepted the plan), that all of the applicable requirements
enumerated in section 1129(b) of the Code have been met.

Section 1129(a) provides that:

1.

2.
the Code.

3.
by law.

The plan must comply with the applicable provisions of the Code.

The proponent of the plan must comply with the applicable provisions of

The plan must be proposed in good faith and not by any means forbidden

4. Any payment made or to be made by the proponent, by the debtor or by a
person issuing securities or acquiring propeny under the plan, for services or for costs and
expenses in or in connection with the case, or in connection with the plan and incident to
the case, must have been approved by, or be subject to the approvatof, the coun as
reasonable.

5. The proponent of the plan must disclose the identity and affiliations of any
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individual proposed to serve, after confirmation of the plan, as a director, officer or
voting trustee of the debtor, an afflliate of the debtor participating in a joint plan with the
debtor or a successor to the debtor under the plan; and

(a) the appointment to, or continuance in, such office of such individual
must be consistent with the interests of creditors and equity security holders and
with public policy; and .

(b) the proponent of the plan must disclose the identity of any insider
that will be employed or retained by the reorganized debtor, and the nature of any
compensation for such insider.

6. Any governmental regulatory commission with jurisdiction, after
confirmation of the plan, over the rates of the debtor must have approved any rate change
provided for in the plan, or such rate change must be expressly conditioned on such
approval.

7. With respect to each impaired class ofclaims or interests

(a) each holder of a claim or interest of such class

(i) must have accepted the plan; or

(ii) must receive or retain under the plan on account of such
claim or interest property of a value, as of the effective date of the plan,
that is not less than the amount that such holder would receive or retain if
the debtor were liquidated under chapter 7 of the Code on such date; or

(b) if section 1111 (b)(2) of the Code applies to the claims of such class,
each holder of a claim of such class must receive or retain under the plan on
account of such claim property of a value, as of the effective date of the plan, that
is not less than the value of such holder's interest in the estate's interest in the
property that secures such claim.

8. With respect to each class of claims or interests

(a) such class must have accepted the plan; or

(b) such class must not be impaired under the plan.

9. Except to the extent that the holder ofa particular claim" has agreed to a
different treatment of such claim, the plan must provide that
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(a) with respect to a claim ofa kind specified in section 507(a)(I) or
507(a)(2) of the Code,on the effective date ofthe plan, the holder of such claim
will receive on account of such claim cash equal to the allowed amount of such
claim;

(b) with respect to a class ofclaims ora kind specified in section
507(a)(3), 507(a)(4), 507(a)(5), 507(a)(6) and 507(a)(7) of the Code, each holder
ofa claim of such class will receive

(i) if such class has accepted the plan, deferred cash payments
of a value, as of the effective date of the plan, equal to the allowed amount
of such claim; or

(ii) if such class has not accepted the plan, cash on the effective
date of the plan equal to the allowed amount of such claim; and

(c) with respect to a claim ofa kind specified in section 507(a)(8) of
the Code, the holder of such claim must receive on account of such claim deferred
cash payments, over a period not exceeding six years after the date ofassessment
of such claim, of a value, as of the effective date of the plan, equal to the allowed
amount of such claim.

10. If a class of claims is impaired under the plan, at least one class of claims
that is impaired under the plan must have accepted the plan, determined without including
any acceptance of the plan by any insider.

11 . Confirmation of the plan must not be likely to be followed by the
liquidation, or the need for further financial reorganization, of the debtor or any successor
to the debtor under the plan, unless such liquidation or reorganization is proposed in the
plan.

12. All fees payable under section 1930 of title 28, as determined by the court
at the hearing on confirmation of the plan, must have been paid or the plan must provide
for the payment of all such fees on the effective date of the plan.

13. The plan must provide for the continuation after its effective date of
payment ofall retiree benefits, as that term is defined in section 1114 of the Code, at the
level established pursuant to subsection (e)(1)(B) or (g) of section 1114 of the Code, at
any time prior to confirmation of the plan, for the duration of the period the debtor has
obligated itself to provide such benefits.

Section 5.3 of the Plan provides that because Classes 7, 8 and 9 are deemed not to
have accepted the Plan pursuant to section 1126(g) of the Code, as to such Classes and any other
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Class that votes to reject the Plan, the Debtors are seeking confirmation ofthe Plan in accordance
with section 1129(b) of the Code either under the terms provided herein or upon such terms as
may exist if the Plan is modified in accordance with section 1127(d) of the Code. Section 5.3 of
the Plan further provides that in the event Class 4 votes to reject this Plan, the Debtors, the
Committee and Arch each reserves the right to contest all or any portion of the amount of the
Allowed Class 4 Claims as set forth in Section 2.6(B) of the Plan.

THE DEBTORS BELIEVE THAT THE PLAN SATISFIES OR WILL SATISFY, AS OF THE
CONFIRMATION DATE, ALL OF THE REQUIREMENTS FOR CONFIRMATION.

C. Satisfaction of Conditions Precedent to Confirmation Under the Code

1. Best Interests Test.

Section 1129(a)(7) of the Code requires, with respect to each impaired class, that
each holder of an allowed claim or interest in such class either (a) has accepted the plan or (b) will
receive or retain under the plan on account of such claim or interest property of a value, as of the
effective date of such plan, that is not less than the amount that such person would receive or
retain if the debtor were liquidated under chapter 7 of the Code on the effective date. This is the
so-called "best interests test". This test considers, hypothetically, the fair salable value ofa
debtor's assets through liquidation in a chapter 7 bankruptcy proceeding and the costs that would
be incurred and the additional liabilities that would arise in such proceeding. The hypothetical
chapter 7 return to creditors is then calculated, giving effect to secured claims, distribution
priorities established by the Code that apply in a chapter 7 proceeding and subordination
agreements.

The first step in meeting this test is to determine the dollar amount that would be
generated from the liquidation of the Debtors' assets and properties in the context of a chapter 7
liquidation case. The total cash available would be the sum of the proceeds (net of transaction
costs) from the disposition of the Debtors' assets and the cash held by the Debtors at the time of
the commencement of the chapter 7 case. The next step would be to reduce that total by the
amount of any claims secured by such assets, the costs and expenses of the liquidation and such
additional administrative expenses and priority claims that may result from the termination of the
Debtors' business and the use of chapter 7 for the purposes ofliquidation. Next, any remaining
cash would be allocated to creditors and shareholders in strict priority in accordance with section
726 of the Code. Finally, the present value of such allocations (taking into account the time
necessary to accomplish the liquidation) would be compared to the value of the property that is
proposed to be distributed under the Plan on the Effective Date.

The Debtors' costs of liquidation under chapter 7 would include the fees payable to
a trustee in bankruptcy, as well as those that might be payable to attorneys and other professionals
that such a trustee might engage, plus any unpaid expenses incurred by the Debtors during their
chapter 11 cases and allowed in the chapter 7 case. These expenses could include compensation
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for attorneys, financial advisors, appraisers, accountants and other professionals, and cost~ and
expenses ofmembers of the statutory committee ofunsecured creditors appointed by the United
States Trustee pursuant to section 1102 of the Code and any other committee so appointed. In
addition, claims would arise by reason of the breach or rejection ofobligations incurred and
executory contracts entered into by the Debtors both prior to, and during the pendency of, the
chapter 11 cases.

The foregoing types ofclaims, costs, expenses and fees and such other claims that
may arise in a liquidation case or result from the pending chapter 11 cases would be paid in full
from the liquidation proceeds before the balance of those proceeds would be made available to
pay pre-chapter 11 priority and unsecured claims.

The following liquidation analysis has been prepared to indicate the net present
value that would be allocated to creditors and shareholders (the "Liquidation Value") in strict
priority in accordance with section 726 of the Code.

Underlying this liquidation analysis are a number of estimates and assumptions that
are inherently subject to significant uncertainties. There can be no assurance that the recoveries
sho'wn, and Liquidation Value indicated, in this analysis would be realized if the Debtors were, in
fact, to undergo such a liquidation.

The Debtors have approached this liquidation analysis on an asset liquidation basis
because there can be no assurance that the Debtors' FCC licenses would not be revoked by the
FCC upon a conversion of these Cases to chapter 7 cases, thereby eliminating the possibility that
the Debtors courd continue operating and be liquidated as a "going concern" or "going concerns'"

The Debtors' liquidation analysis assumes that their assets would be broken up and
sold by a chapter 7 trustee or its duly appointed advisors, brokers or liquidators, irrespective of
their current use. Some of the Debtors' assets when broken up may not be able to be sold or may
realize minimal proceeds. The estimated liquidation value of the Debtors' assets, net of
transaction costs and discounted to take account of the estimated time it might take to dispose of
such assets, are set forth in the table below.

The costs associated with a chapter 7 liquidation of the Debtors, including the fees
that would be associated with a chapter 7 trustee, are anticipated to be significant. Estimates of
the major elements of such costs are set forth in the table below.

The estimated amounts of claims secured by the Debtors' assets and the
administrative and priority claims that would be required to be paid in a chapter 7 liquidation
before any allocation of net proceeds to unsecured creditors and shareholders have been set forth
below.
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ESTIMATED LIQUIDATION VALUE
($ MILLIONS)

As ofnme September 30, 1998

PROCEEDS AVAILABLE

Cash and Cash Equivalents

Major non-cash eqt1iudents $22.3 assets at
liquidation value

-= FCC Licenses
Radio Transmission Equipment
Pagers
Accounts Receivable
Customer Lists

Other non-cash assets at liquidation value

LIQUIDATIQN VALUE

Less: Costs associated with liquidation

Chapter 7 Trustee Fees
Employee Costs
Other Liquidation Costs

Dip facility and Professional
Fee Carve-Out
Priorin' Tax Claims

Available to 1995 Credit Agreement Claims

$7.9

$157.0

$4.7
$3.5
$4.5

$6.5
$7.5

$130.3

I Comprises book cash and cash equivalents of$9.8 million and outstanding checks in the amount
of$8.9 million.

2 Net present value.

3 Excludes the Tower Assets that were the subject of the Tower Transaction. ~ Section
n.B4.Ci t
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Less; 1995 Credit Agreement Oajms
Shortfall

Majol non-cash assets at liqnidation valne

=FCC licel1ses $86.1
=Radio TrA11Si11issioh Equipl11ent $19.7
=PagelS $10.3
=Accoaht! receivable $12.1
.. Cnstomer Lists $5.3

Othel hon-cash assets at liqnidation valne $7.8

LIQUIDATION VALUE $163.6

Less. Costs associated ~ith liqnidatiOli

.. Chapter 7 tmstee fees $4.7
- Enrploj ee costs $3.5
- Othel liqnidation costs $4.5
$150.9

- Dip facilit~ 8:11d profcssiollal
fee cal ve-oat $6.5
- Prioi it) Tax Claims $7.5

Available to 1995 Credit Agleenrent Claims $136.9
Less. 1995 C1edit Agleel11ent Claims $(479.0)

Shortfall $(3421)

$(479,0>4
$(348,7)

After consideration of the effects that a chapter 7 liquidation would have on the ultimate proceeds
available for distribution to creditors and equity holders in these chapter 11 cases, including (a)
the increased costs and expenses of a liquidation under chapter 7 arising from fees payable to a
trustee in bankruptcy and professional advisors to such trustee, (b) the erosion in value ofthe
Debtors' assets in a chapter 7 case in the context of the expeditious liquidation required under
chapter 7 and the "forced sale" atmosphere that would prevail, (c) the adverse effects on the
salability of the Debtors as a result of the departure of key employees and the loss of major
customers and suppliers, (d) substantial increases in claims that would be satisfied on a priority

4 Represents the principal amount of the 1995 Credit Agreement indebtedness less $170 million
representing the Tower Sale Proceeds paid to the holders of Allowed Class 4 Claims on
September 3, 1998.
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basis or on a parity with creditors in the chapter 11 cases, and (e) the substantial time that would
elapse before regulatory and other hurdles could be cleared and, therefore, before which creditors
would receive any distribution in respect of their claims, the Debtors have determine'd that
confirmation of the Plan will provide each creditor and equity holder with a recovery that is not
less than it would receive pursuant to a liquidation of the Debtors under chapter 7 ofthe Code.
The Allowed Claims of Creditors in Classes 1,2,3,4 and 5 will be paid in cash in full under the
Plan. There would not be sufficient cash to achieve this result in a liquidation under chapter 7.
The holders ofAllowed Claims in Class 6 will receive a substantial equity stake in Arch under the
Plan; they would receive no distribution in a chapter 7 liquidation.

2. Acceptance by Impaired Classes.

By this Disclosure Statement, the Debtors are seeking the affirmative vote of each
impaired Class of Claims under the Plan that is proposed to receive a distribution under the Plan.
Pursuant to section 1126(f) of the Code, a class that is not "impaired" under a plan will be

==c--enclusively presumed to have accepted such plan; solicitation of acceptances with respect to any
such class is not required. Pursuant to section 1126(g) of the Code, a class of claims or interests
that does not receive or retain any property under a plan of reorganization is deemed not to have
accepted the plan, although members of that class are permitted to consent, or waive objections,
to its confirmation.

Pursuant to section 1124 of the Code, a class is "impaired" unless the plan (a)
leaves unaltered the legal, equitable and contractual rights to which the claim or interest entitles
the holder thereof, or (b) (i) cures any default (other than defaults resulting from the breach of an
insolvency or financial condition provision), (ii) reinstates the maturity of such claim or interest,
(iii) compensates the holder of such claim or interest for any damages incurred as a result of any
reasonable reliance by such holder on any contractual provision or applicable law entitling such
holder to demand or receive accelerated payments after the occurrence of a default, and (iv) does
not otherwise alter the legal, equitable or contractual rights to which the holder of such claim or
interest is entitled.

Pursuant to section I 126(c) of the Code, a class of impaired claims has accepted a
plan of reorganization when such plan has been accepted by creditors (other than an entity
designated under section I 126(e) of the Code) that hold at least two-thirds in dollar amount and
more than one-half in number of the allowed claims of such class held by creditors (other than any
entity designated under section 1126(e) of the Code) that have actually voted to accept or reject
the plan. A class of interests has accepted a plan if the plan has been accepted by holders of
interests (other than any entity designated under section 1126(e) of the Code) that hold at least

two-thirds in amount of the allowed interests of such class held by interest holders (other than any
entity designated under section 1126(e) of the Code) that have actually voted to accept or reject
the plan. Section 1126(e) of the Code allows the Bankruptcy Court to designate the votes of any
party that did not vote in good faith or whose vote was not solicited or procured in good faith or
in accordance with the Code. Holders of claims or interests who fail to vote are not counted as
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either accepting or rejecting the plan.

3. Confirmation Without Acceptance by All Impaired Classes.

Because Classes 7, 8 and 9 are deemed not to have accepted the Plan, the Debtors
are seeking confirmation of the Plan as to such Classes, and as to.any other Class that votes to
reject the Plan, pursuant to section 1129(b) of the Code. Section 1129(b) of the Code provides
that the Bankruptcy Court may still confirm a plan at the request of the debtor if, as to each
impaired class that has not accepted the plan, the plan "does not discriminate unfairly" and is "fair
and equitable".

Section 1129(b)(2)(A) ofthe Code provides that with respect to a non-accepting
class of impaired secured claims, "fair and equitable" includes the requirement that the plan
provides (a) that each holder ofa claim in such class (i) retains the liens securing its claim to the
extent of the allowed amount of such claim and (ii) receives deferred cash payments at least equal
to the allowed amount of its claim with a present value as of the effective date of such plan at
least equal to the value of such creditor's interest in the debtor's interest in the property securing
the creditor's claim, (b) for the sale, subject to section 363(k) of the Code, of the property
securing the creditor's claim, free and clear of the creditor's liens, with those liens attaching to the
proceeds of the sale, and such liens on the proceeds will be treated in accordance with clauses (a)
or (c) hereof, or (c) for the realization by the creditor of the "indubitable equivalent" of its claim.

Section 1129(b)(2)(B) of the Code provides that with respect to a non-accepting
class of impaired unsecured claims, "fair and equitable" includes the requirement that (a) the plan
provide that each holder ofa claim in such class receives or retains property of a value as of the
effective date equal to the allowed amount of its claim, or (b) the holders of claims or interests in
classes that are junior to the claims of the dissenting class will not receive or retain any property
under the plan on account of such junior claim or interest.

Section 1129(b)(2)(C) of the Code provides that with respect to a non-accepting
class of impaired equity interests, "fair and equitable" includes the requirement that (a) the plan
provides that each holder of an impaired interest in such class receives or retains property of a
value as of the effective date equal to the greatest of (i) the allowed amount of any fixed
liquidation preference to which such holder is entitled, (ii) any fixed redemption price to which
such holder is entitled, and (iii) the value of such interest, or (b) the holders of all interests that are
junior to the interests of the dissenting class will not receive or retain any property under the plan
on account of such junior interest.

The Debtors believe that the Plan does not discriminate unfairly against, and is fair
and equitable as to, each impaired Class under the Plan.
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D. Voting Instructions

As noted previously, the Plan divides Claims (excluding administrative expenses
and priority tax claims) and Interests into nine Classes and sets forth the treatment afforded each
Class. Claimants in Classes 1, 2 and 3 are not impaired under the Plan. Accordingly, holders of
Claims in such Classes are conclusively presumed to have accepted the Plan and are not offered
the opportunity to vote. The holders of the Claims and Interests in Classes 7, 8 and 9 are
impaired but are not receiving or retaining any property under the Plan and are therefore
conclusively presumed not to have accepted the Plan and are not offered the opportunity to vote.
Because claimants in Classes 4, 5 and 6 are impaired and are receiving distributions under the
Plan, the holders ofClaims in such Classes ("Voting Claims") are entitled to vote on the Plan.

If you hold a Voting Claim, your vote on the Plan is important. Ifyou hold such a
Voting Claim, a Ballot to be used for voting to accept or reject the Plan is enclosed with this
Disclosure Statement. Completed Ballots should either be returned in the enclosed envelope or
sent, by hand delivery, first class mail postage prepaid or recognized overnight courier, to:

Bankruptcy Services, Inc.
70 E. 55th Street, 6th Floor
New York, New York 10022-3222
Attn: Kathy Gerber

Facsimile transmission of Ballots will not be accepted.

To the extent that any of the Debtors' securities are held in the name of an entity
(the "nominal holder") other than that of the beneficial holder of such security, and to the extent
that such beneficial security holder is entitled to vote on the Plan pursuant to section 1126 of the
Code, the Debtors will provide for reimbursement, as an administrative expense, of all the
reasonable expenses of the nominal holder in distributing the Plan, Disclosure Statement, Ballots
and other Plan materials to said beneficial security holder. Nominal holders will either forward
the original ballots or prepare master ballots in accordance with the terms of the Disclosure
Statement Approval Order attached hereto as Exhibit C.

In the event that any Claim is disputed as of the Plan voting period, then, pursuant
to Bankruptcy Rule 3018(a), the holder of such disputed claim may petition the Bankruptcy
Court, after notice and hearing, to allow the Claim temporarily for voting purposes in an amount
that the Bankruptcy Court deems proper.

BALLOTS OF CLAIM HOLDERS IN CLASSES 4, 5 AND 6 MUST BE
ACTUALLY RECEIVED BY BAA1<RlJPTCY SERVICES, INC. ON OR BEFORE __.M.,
1\1£W YORK CITY TIME, ON ' t998 1999. ANY BALLOTS RECEIVED AFTER
SUCH TIME WILL NOT BE COUNTED. Mry BALLOT EXECUTED BY A PERSON NOT
AUTHORIZED TO SIGN SUCH BALLOT \VILL NOT BE COUNTED.
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BY ENCLOSING A BALLOT, THE DEBTORS ARE NOT REPRESENTING
THAT YOU ARE ENTITLED TO VOTE ON THE PLAN. BY INCLUDING A CLAIM
AMOUNT ON THE BALLOT, THE DEBTORS ARE NEITHER ACKNOWLEDGING THAT
YOU HAVE AN ALLOWED CLAIM IN THAT AMOUNT NOR WAIVING ANY RIGHTS
THEY MAY HAVE TO OBJECT TO YOUR VOTE OR CLAIM.

IF YOU HAVE ANY QUESTIONS REGARDING THE PROCEDURES FOR
VOTING ON THE PLAN, CONTACT BANKRUPTCY SERVICES, INC., 70 E. 55TH
STREET, 6TH FLOOR., NEW YORK, NEW YORK, 10022-3222, (212) 376-8494,
ATTENTION: DIANE M. ROCANO.

IX. OTHER MATTERS

A. Voidable Transfer Analysis

1. Fraudulent Transfers.

Generally speaking, fraudulent transfer law is designed to avoid two types of
transactions: (a) conveyances that constitute "actual fraud" upon creditors; and (b) conveyances
that constitute "constructive fraud" upon creditors. In the bankruptcy context, fraudulent transfer
liability arises under sections 548 and 544 of the Code. Section 548 permits a bankruptcy trustee
or debtor-in-possession to "reach back" for a period of one year and avoid fraudulent transfers
made by the Debtors or fraudulent obligations incurred by the Debtors. Section 544 permits a
trustee or debtor-in-possession to apply applicable state fraudulent transfer law. Assuming that
New Jersey state law were to apply, a bankruptcy trustee or debtor-in-possession could challenge
conveyances, transfers or obligations made or incurred by the Debtors within the past four years
or one year, depending on the type of transfer. However, under section 544 of the Code, it is
necessary to establish that, at the time of the challenged conveyance or obligation, there in fact
existed a creditor whose claim remained unpaid as of the Petition Date.

The Debtors are not aware of any transfer during the applicable limitation period
that might reasonably be characterized as a fraudulent conveyance, assuming the Debtors were
insolvent at such time.

2. Preferences.

Under federal bankruptcy law, a trustee in bankruptcy may avoid transfers of
assets of the debtor as a "preferential transfer". To constitute a preferential transfer, the transfer
must be (a) of the debtor's property, (b) to or for the benefit ofa creditor, (c) for or on account of
an antecedent debt, (d) made while the debtor was insolvent, (e) made within 90 days before the
filing ofa bankruptcy petition or made within one year if to or for the benefit of an "insider" and
(f) a transfer that enables the creditor to receive more than it would receive under a chapter 7
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liquidation of the debtor's assets. The Code creates a rebuttable presumption that a debtor was
insolvent during the 90 days immediately prior to the filing of the bankruptcy petition.

Within the 90-day period immediately preceding the Petition Date, substantial
payments were made by the Debtors for the follo\\;ng categories ofexpenses:

(a) outside services (legal, accounting, financial advisors and consulting);

(b) local, state and federal taxes (including property, sales, gross receipts and
employee withholding);

(c) severance and other employee-related payments; and

(d) trade vendor and related, miscellaneous obligations.

The Debtors have not conducted a full analysis of the payments described above to
determine the propriety of such payments or their susceptibility to avoidance as preferences. A
complete analysis would include a review ofthe amount of payment, the nature of goods or
services or other obligations that gave rise to the payment in each ofthe above-described
categories of payments and the availability of the various statutory defenses to preference liability
to the recipients of such payments. In the Debtors' opinion, while the aggregate amount of such
payments is not insignificant, most of such payments were appropriately paid in the ordinary
course of operations, and the recapture ofany individual amount would not materially change the
proposed recovery to the Debtors' creditors pursuant to the Plan.

B. Certain Effective Date Bonuses

As noted above, the Debtors compensate many of their professionals and the
professionals of the Committee on an hourly or monthly basis. The compensation package
approved by the Bankruptcy Court for Blackstone, the Debtors' financial advisors, also provides
for a significant lump-sum payment to be made to Blackstone on the Effective Date. This
Effective Date payment ranges from 0.3% to 0.7% of the Debtors' reorganization value, with the
percentage payment increasing as reorganization value increases. The compensation package
approved by the Bankruptcy Court for Houlihan Lokey Howard & Zukin ("Houlihan"), financial
advisors to the Committee, provides that on the date that distributions are received by unsecured
creditors, Houlihan may receive a lump-sum deferred compensation payment. This deferred
payment will only be paid if the distribution to unsecured creditors exceeds approximately $84
million, and is based on the amount by which the distribution to unsecured creditors under the
Plan exceeds a number that is approximately $84 million. In addition, Chilmark Partners, the
financial advisors to the steering committee of the Pre-Petition Lenders, is entitled to a payment
of$500,000 on the Effective Date.

Moreover, on June 4, 1997, the Bankruptcy Court approved the establishment of
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an Effective Date Incentive Program. This program is intended to create incentives for and to
reward various members of the Debtors' management for the unique and extraordinary demands
placed on them and the contributions they have made to the resolution of the Debtors'
restructuring and bankruptcy efforts. The Debtors believe that under the circumstances, the
payments to be made under the Effective Date Incentive Program are fair and reasonable. At
reorganization values up to $1 billion, the Board ofDirectors has.authority to pay up to $2.8
million to the Debtors' management, to be distributed in accordance with the Effective Date
Incentive Program. In addition, at reorganization values up to $1 billion, Ronald Grawert, the
Debtors' Chief Executive Officer, will be entitled to a payment under the Effective Date Incentive
Program of$1.5 million. Finally, at reorganization values up to $1 billion, Alvarez & Marsal, Inc.
will be entitled, subject to final approval by the Bankruptcy Court, to an Effective Date Incentive
Program payment equal to .2% of reorganization value.

X. RECOMMENTIAnON

The Debtors believe that confirmation of the Plan is preferable to the available
alternatives because it provides a greater and more timely distribution to Creditors than would
otherwise result. In addition, any alternative to confirmation of the Plan could result in extensive
delays and increased administrative expenses resulting in potentially smaller distributions to the
holders ofClaims in the Cases. The Committee supports the Plan and will recommend to all
Unsecured Creditors that they vote to accept the Plan. The Standby Purchasers also support the
Plan and have agreed to vote in favor of the Plan.

XI. CONCLUSION

The Debtors urge all holders of Claims that are or may be impaired under the Plan
to vote to accept the Plan and to evidence such acceptance by returning their Ballots so that they
will be timely received.

::00:>'1.4. PCDOCS >'"EWYORK 84081 I -135-



Respectfully submitted this t8th 3rd day of Seplembel December, 1998.

MOBll..EMEDIA COMMUNICATIONS, INC.
MOBll..EMEDIA CORPORATION
MOBll..EMEDIA COMMUNICATIONS, INC. (CALIFORNIA)
MOBILEMEDIA DP PROPERTIES, INC.
MOBILEMEDIA PCS, INC.
DIALPAOE SOUTHEAST, INC.
RADIO CALL COMPANY OF VA. INC.
MOBILEMEDIA PAGING, INC.
MOBILE COMMUNICATIONS CORPORATION OF AMERICA
MOBILECOMM OF THE SOUTHEAST, INC.
MOBILECOMM OF THE NORTHEAST, INC.
MOBILECOMM NAnONWIDE OPERAnONS, INC.
MOBILECOMM OF TEN1'-t"ESSEE, INC.
MOBILECOMM OF THE SOUTHEAST PRIVATE CARRIER

OPERATIONS, INC.
MOBILECOMM OF THE SOUTHWEST, INC.
MOBILECOMM OF FLORIDA, INC.
MOBILECOMM OF THE MIDSOUTH, INC.
FWS RADIO, INC.
MOBILECOMM OF THE WEST, INC.

Debtors and Debtors-in-Possession

By: Is/ Joseph. A. Dondi
Joseph A Bondi
Chairman-Restructuring of
MobileMedia Corporation
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--------------- COMPARISON OF FOOTNOTES ---------------

-FOOTNOTE 1-
that the Initial Buyer Malket Price is $6.25. It is expected that ~hen the Initial Bnyel Malket

Price Period concludes 011 Septembel 22, 1998, the Initial Bn)el Mal ket PI ice ~ilI be established
as $6.25 and the brackets will be lemoved.
also has five direct and indirect wholly owned non-debtor subsidiaries, Proximity

Communications Manager, Inc. (formerly named Locate Manager, Inc.), Proximity
Communications, Inc. (formerly named Local Area Telecommunications, Inc.), Locate-I, Inc.,
Proximity Communications, L.L.c. (formerly named Locate L.L.c.) and Personal Communication
Network Services ofNew York, Inc. (collectively, the "Locate Entities"). The Locate Entities are
no longer doing business, have reached an agreement with their known creditors (other than
taxing authorities) and Cl31I ently intend to file, on October 26, 1998. filed chapter 11 cases to
wind up their businesses. See Section II.A. 1.(e).

-FOOTNOTE 2-
1 to the Plan is attached thereto. The exhibits to the Plan have been filed with, and are available
for inspection at, the office of Clerk of the Bankruptcy Court.

-FOOTNOTE 3-
I, ~ III and IV to the Merger Agreement are attached thereto. The exhibits to the Merger
Agreement have been filed with, and are available for inspection at, the office ofClerk of the
Bankruptcy Court.

-FOOTNOTE 4-
Preliminary Prospectus will be replaced by the Final Prospectus included in such Registration
Statement at the time jf such Registration Statement becomes effective under the Securities Act of
1933 prior to the dissemination of the Disclosure Statement.

-FOOTNOTE 5-
discussed in Section \111.C.2., "impairment" is a technical concept under the Code that refers to
any change in the contractual or other rights of a creditor or interest holder. Only the holders of
Claims and Interests that are impaired under the Plan and are receiving distributions under the
Plan are entitled to vote on the Plan.

-FOOTNOTE 6-
estimates set forth in this table are for descriptive purposes only, and do not and shall not
constitute an admission as to the Debtors' obligations with respect to any Claim.

-FOOTNOTE 7-
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administrative claims were not the subject of a previous bar date and thus have not been
fil~ In' pecember 10, 199's.Ihe actual administrative expenses payabls.bY the Debtors
(which will inc;h!~e amounts payalzle under the DIP Facility) will ,be significantly in excess
0($120,000
-FOOTNOTE 8-
that the Initial Duyel Market Price is $6.25. It is expected that when the Initial Du,el Mmket
Plice Peliod concludes on September 22, 1998, the Initial Duyel Market Pliee will be established
as $6.25 and the brackets will be remOved.

·fOOTI.OTE 9-
that the Initial Duyer Market Plice is $6.25. It is expected that when the Initial Duyel Mmket
Plice Period concludes on September 22, 1998, the Initial Duyer Malket Price will be established
as $6.25 mid the brackets will be remOved.

-fOOTNOTE 10-
addressed iiI Section "r.I.3, the Boyer ~tarket Flitt ""ill be detcillrined based 011 the pJiCitlg
mechanism set foIlh in Schedule II to the Mergel Agreement (the "PI icing Mechanislll").

-foonlfOTE 11-
lieu of this u eatmellt, holders of smaller Allo wed Class 6 Claims Inal recei ge up to $500 in cash.
See Section \'.A.3.

-fOOTIJOTE 12-
the PIOX5 Statement described in Section I"-D.2, AJch lecentl5 made public its intention to seek
shaleholder apploval to tlndellake a Ie, elSe stock split. In the ecent thislegerse stock split is
appl oved and is undertaken, technical amendments will be made to the Plan, 1\iel ger Agreement
and associated documents to Ieflect the necessal5 technical adjustments.

-FOOTNOTE H ~-

MobileMedia was unable to comply with cenain accounting requirements and, therefore, to issue
audited financial statements in compliance with generally accepted accounting principles, it was
unable to file its Repon on Form 10-K for the year ending December 31, 1996 or its Repon on
Form 10-Q for the fiscal quaner ending March 31, 1997. Accordingly, MobileMedia was unable
to comply with the continued listing requirements of the NASDAQ National Market
("NASDAQ") and, on June 3, 1997, MobileMedia voluntarily delisted its Class A Common Stock
from the NASDAQ. Since the filing of the September 1996 Form 10-Q, MobileMedia has not
filed any periodic repons under the Securities and Exchange Act of 1934, as amended, other than
Current Repons on Form 8-K. The 1996 and 1997 audited consolidated financial statements of
Communications attached hereto as Exhibit D were not completed until August 20, 1998.

-FOOTNOTE t4 2-
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typically measured on a monthly basis, is the percentage loss of a paging company's subscriber
base. Because of the various expenses associated with chum, and because of the fact that it may
be indicative ofoperational problems, it is highly desirable for a paging company to maintain a
low chum rate. .

-FOOTNOTE 10-
to their entD' into the Creditor Agreement. the Locate Entities hasl paid approximatelI
$1.1 million to various taxing authorities and bad made two interim distributions to their
creditors (other than Mobile~edia> in the aggregate amount 0($718,479. as follows: Jem"
McAndrews (no longer a creditor of the Locate Entities> -- $25,000; Jqhn Davenport (wh.o
is believed no longer to be a creditor Oflhe Locate Entities> - $2.216; Kenneth Curtin ­
$191,263; R. Craig Roos -- $200,000; Mennen - $150,000; and Blillman & Friedman ­
5150,000.

-FOOTNOTE t5 11-
policy derives from the FCC's decision in In re Second Thursday Corp., 22 F.C.C.2d 515 (1970),
reconsideration granted in part, 25 F.C.C.2d 112 (1970).

-FOOTNOTE M li-
the extent the issues arising in connection with the Locate Entities have not been resolved in the
separate bankruptcy proceeding of the Locate Entities, the contributed assets ofMobileMedia will
include its equity interests in the Locate Entities.

-FOOTNOTE t=! 13-=
Rights and the mechanism tlsed to establish the Rights Exel cise PI ice are described more fully in
Section V.I.3.

-FOOTNOTE t8 14-=
has agreed to waive the requirement that the Confirmation Order has become a Final
Order, pro\'ided that the other StandI})" Purchasers do not waive the requirement that the
Confirmation Order be a Final order. except in the context of a scheduled ,losing.

-FOOTr\OTE 15-
has agreed to waive the requirement that thi: .FCC order has bi:come a Final Order.
provided that the other Standb)' Purchasers dO not waive the requirement that the FCC
order be a Final order. except in the context of a scheduled closing.

-FOOTNOTE +916-
Proxy Statement will also seek the approval of Arch's shareholders of two proposals necessary to
consummate the Merger and of the reverse stock split discussed in Section I.E.
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-FOOTNOTE ze 11-
the Plan, the Debtors are being treated as one entity for the purpose of claims made against them
and distributions made by them under the Plan. The Plan also contemplates the elimination ofall
intercompany claims between and among the Debtors.

-FOOTNOTE %t n-
estimates set forth in this chart and otherwise in this Disclosure Statement are for descriptive
purposes only, and do not and shall not constitute an admission as to the Debtors' obligations with
respect to any such claims.

-FOOTNOTE %Z .1.2-
described above, if fewer than all of the holders ofAllowed Class 6 Claims exercise the Rights,
certain Standby Purchasers have committed to purchase the common stock and, if no Rights
Offering Adjustment has occulled, the Arch Vhnants not otherwise purchased in connection with
the Rights.
-fOen.eTE 23-
£1 action of an Ar cli Wall ant that ~ ill be included in each Unit ~ill equal the fi action obtained by
di \I iding (i) the total number of Ar ch Vian ants purchasable upon exeICise ofRights by (ii) the
total number of Ar ch Capital Shares Pui chasable upon exer cise ofRights (~hich ~ ill be based on
the 1'1 icing mechanism set forth in Schedule II to the Merger Agreement).

-FOOTNOTE Z4 20-
addressed in Section IV.D.2, Arch also will enter into a Registration Rights Agreement with the
Standby Purchasers.

-FOOTNOTE 25- 21-
that the Initial Bu~er Market Price is $6.25. It is expected that ~hen the Initial Buyer Market
PI ice Period concludes on September 22, 1998, the Initial Ba~ er Market Pr ice ~ ill be established
as $6.25 and Rights Shares will constitute between 55.1 %-73.1 % of the Arch Capital §hares
outstanding on the Effective Date. The actual percentage will be determined b,· the number
gf Arch Stockholder Rigb,M blackets ~iH be remo\led.

-[Oen"eTE 26-
is expected that ~hen the Initial Buyer Market Price Period concludes Oil September 22, 1998,
the Initial Buyer Market Price ~ill be established as $6.25 and the brackets ~ill be remo\led~
exercised.

-FOOTNOTE t 22-
Arch Stockholder Rights will enable Arch's existing shareholders to purchase bet~een 2,863,000
and 34,893,00044.89 million Arch Common Shares, depending on the Boyer Malket Price.
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-FOOTNOTE Z 1-
book cash and cash equivalents ofS+t:-6 $9.8 million and outstanding checks in the amount of
fl&7 $8.9 million.

-FOOTNOTE 3- ~­
present value.

-FOOTNOTE" 3-=
the Tower Assets that were the subject of the Tower Transaction. See Section 11.0.4(g)
II·B.4.(gl.

-FOOTNOTE 4-
the principal amount of the 1995 Credit Agreement indebtedness less $170 million representing
the Tower Sale Proceeds paid to the holders of Allowed Class 4 Claims on September 3, 1998.
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